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MOBILE WORLD THE SOCIALIST REPUBLIC OF VIETNAM
INVESTMENT CORPORATION Independence - Freedom - Happiness
S6/No.: 28/2026/MWG TP. H6 Chi Minh, ngay 19 thang 04 nam 2026

HCMC, April 19,2026

CONG BO THONG TIN BAT THUONG
EXTRAORDINARY INFORMATION DISCLOSURE
Kinh giri: - Uy ban Chirng khodn Nha nwéc;
- S& Giao dich Chirng khozn thanh phé Hé Chi Minh;
- Sé& Giao dich Chirng khoan Vi¢t Nam;
To: - State Securities Commission of Vietnam;

- Hochiminh Stock Exchange;
Vietnam Stock Exchange;

1. Tén td chitc/Name of organization: Cong ty C6 Phin Piu Tu Thé Giéi Di Png
(“Cong ty”)/ Mobile World Investment Corporation ( “Company”)
— Ma ching khoan/ Stock code: MWG
_ Dia chi/ Address: Sé 222 Yersin, Phudng Thi Dau Mgt, Thanh phé HO Chi
Minh, Viét Nam/ No.222 Yersin Street, Thu Dau Mot Ward, Hochiminh City,
Viet Nam
— Dién thoai lién hé/ Telephone: (028) 38 125 960

2. Noi dung thong tin cong bd/ Contents of disclosure:
Cong ty Co phan Pau tu Thé Gi6i Di Dong cong bd cic ndi dung sau:/ Mobile World
Investment Corporation announced the information as follows:

e Quy ché Hoat Dong ciia Hoi Dong Quan Trj Cong ty C6 phén Pau tu Thé Gidi
Di Dong ngay 18/04/2026 da dugc Dai hoi dong cod dong thuong nién 2026
thong qua./ Regulations on Operation of the Board of Directors Mobile World
Investment Corporation dated April 18, 2026, as approved by the Annual
General Meeting of Shareholders 2026.

e Quy ché Quan Trj Noi B Cong ty C4 phan Dau tu Thé Gi¢i Di Dong ngay
18/04/2026 da dugc Pai hoi dong cb dong thudong nién 2026 thong qua./
Internal Corporate Governance Regulations of Mobile World Investment
Corporation dated April 18, 2026, as approved by the Annual General Meeting
of Shareholders 2026.

3. Thong tin nay da dugc cong bd trén trang thong tin dién tir cua cong ty vao ngay
19/04/2026 tai duong dan https:/mwg.v/.

This information was disclosed on the company 's website on April 19, 2026 via:
https.//mwg.vn/.
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Chting toi xin cam két céc thong tin cong bé trén déy 1a dung sy that va hoan toan chiu
trach nhiém tru6e phap luat vé& ndi dung céc thong tin da cong bé.

We hereby certify that the information provided is true and correct and take responsibility
for the law.

CONG TY CO PHAN PAU TU THE GIOI DI PONG
Mobile World Investment Corporation
Téng Gidm dbc kiém Ngum dai dién phap luat
General egal Repyesentative

VU PANG LINH/’/



CONG TY CO PHAN PAU TU CONG HOA XA HQI CHU NGHIA VIET NAM
THE GIOI DI BONG Péc lap - Tw do - Hanh phic

Théanh Phé Hé Chi Minh, ngay 18 thang 04 ndm 2026

QUY CHE HOAT PONG CUA HQI PONG QUAN TRI
CONG TY CO PHAN PAU TU THE GIOI DI DPONG

Can cur:

. Lut Chimg Khoan sb 54/2019/QH14 (Qudc Hoi, ngay 26 thang 11 nam 2019), dugc sira
d6i, bd sung theo timg thdi diém (“Ludt Chimg Khoéin™);

- Luat Doanh Nghiép s0 59/2020/QH14 (Qudc Hoi, ngay 17 thang 6 nam 2020), dugc sua
déi, bd sung theo timg thoi diém (“Luit Doanh Nghiép”);

- Nghi Dinh s0 155/2020/ND-CP (Chinh Phu, ngay 31 thang 12 nim 2020) quy dinh chi t’iét
thi hanh mot s diéu cua Luat Chimg Khoan, dugc stra doi, bo sung theo tirng thoi diém
(“Nghi Dinh 1557);

- Nghi Dinh s6 245!202§IND-CP (Chinh Phu, ngay 11 thang 09 nam 2025) quy dinh sua
doi, bo sung mot so dicu cta nghi dinh s6 155';’20‘20IND-CP ngay 31 thang 12 nam 2020
cua chinh phi quy dinh chi tiét thi hanh mét s6 diu cua Luét Chimg Khoan (“Nghi Dinh
2457),

- Thong Tu ) 1 16/2020/TT-BTC (B9 Tai Chinh, ngay 31 thang 12 nam 2020) hudng dan
mdt s6 diéu vé quan tri cong ty ap dung doi voi cong ty dai ching tai Nghi Dinh 155;

= Diéu L& cua Cong Ty C6 Phan Pau Tu Thé Giéi Di Dong (“Cong Ty™) ngay 18 thang 04
nam 2026 (“Piéu L§”); va

% Nghi quyét Dai Hoi DPong C6 Déng (“PHPCD”) ctia Cong Ty s6 01/NQ/PHDCD/MWG-
2026 ngay 18 thang 04 nam 2026, thong qua, ngoai nhimg van dé khéc, cac ndi dung cua
quy ché hoat dong ctia Hoi Pong Quén Tri (“HPQT”) Cong Ty (“Quy Che”).

HDPQT Cong Ty ban hanh Quy Ché bao gdbm céc ndi dung sau:

CHUONG I
QUY DPINH CHUNG

Piéu 1. Pham vi di¢u chinh va déi twong ap dung

1.1 Pham vi diéu chinh: Quy Ché nay quy dinh co cAu 1o chirc nhén su, nguyén tdc hoat dong,
quyén han, nghia vy cua HPQT va cdc thanh vién HDQT nhim hoat dong theo quy dinh
tai Luat Doanh Nghiép, Di¢u L¢ va cac quy dinh khac ctia phap luat c¢6 lién quan.

1.2 Ddi tuong ap dung: Quy Ché nay duge ap dung cho HDQT, céc thanh vién HDQT.

Pitu 2. Nguyén tic hoat dong ciia Hoi Dong Quén Tri



2.1 HDQT lam viéc theo nguyén tic tap thé. Céc thanh vién cuia HDQT chiu trach nhiém c4
nhan vé phan viéc cua minh va cung chiu trach nhi¢m truéc DPHDCD, trude phap luat vé
cac nghi quyét, quyét dinh cia HDQT doi v6i sy phat trién cua Cong Ty.

2.2 HDQT giao trach nhi¢m cho tdng giam ddc ctia Cong Ty (“Téng Giam Pbc”) td chirc diéu
hanh thuc hién cac nghi quyét, quyét dinh cia HDQT.

) _CHUONG Il
THANH VIEN HOI PONG QUAN TRI

Diéu 3. Quyén va nghia vu ctia thanh vién Hji Dong Quién Tri

3.1 Thanh vién HDQT c6 day du cac quy{%n theo quy dinh ctia Luat Chimg Khoan, phép luat
lién quan va Diéu Lg, trong d6 co quyén dugce cung cap cac thong tin, tai li¢u vé tinh hinh
tai chinh, hoat dong kinh doanh cua Céng Ty va ctia cac don vi trong Cong Ty.

3.2 Thanh vién HDQT c6 trach nhiém va nghia vu theo quy dinh tai Luat Chimg Khoén, phap
ludt lién quan, theo Diéu L¢ va céc nghia vu sau:

3.2.1 Thuc hién cac nhiém vu cua minh mét cach trung thuc, can trong vi loi ich cao nhét
cua co dong va cua Cong Ty;

3.2.2 Tham du day du cac cudc hop cua HDQT va co y kién vé cac van dé dugc dua ra
thao luan;

3.2.3 Béo céo kip thoi, day du voi HDQT céc khoan thi lao nhén duoc tir cac cong ty
con, cong ty lién két ctia Cong Ty va cac t6 chirc khac;

3.2.4 Bao cdo HDQT tai cudc hop gan nhét cac giao dich giita Cong Ty, cong ty con cua
Cong Ty, cong ty khac do Cong Ty nam quyén kiém soét trén 50% (ndm muoi phén
tram) trd 1én von dicu 1¢ voi thanh vien HDQT va nhimg nguoi ¢é lién quan cla
thanh vién do; giao dich giita Cong Ty voi cong ty khac trong do6 thanh vién HDQT
la thanh vién sang lap hodc 1 ngudi quan 1y doanh nghiép cia cong ty khac do
trong thdi gian 03 (ba) nam gan nhat trude thoi diém giao dich; va

3.2.5 Thuc hién cong b thong tin khi thue hién giao dich ¢o phiéu ctia Cong Ty theo
quy dinh ctia phap luét.

33 Thanh vién HDQT ddc 1ap ctia Cong Ty phai lap bao céo danh gia vé hoat dong cia HDQT.

Diéu 4. Quyén dwge cung ciip thong tin cia thanh vién Hi Pong Quin Tri

41  Thanhvién HDQT cé quyén yéu chu Téng Giam Ddc, Pho Tong giam dbc, Ké toan truong,
Cén bd Quan ly khac theo quy dinh ctia Di€u Lé cung cap thong tin, tai li¢u ve tinh hinh
tai chinh, hoat dong kinh doanh ctia Cong Ty va ctia don vi trong Cong Ty.

42  Ngudi dugc yéu cdu phai cung cap kip thoi, day du va chinh xéac thong tin, tai liéu theo

yéu cau cta thanh vién HDQT. Trinh tu, thu tuc yéu cau va cung cap thong tin do Piéu Lé
quy dinh.



Piéu 5. Nhiém ky va s6 lwgng thanh vién Hgi Dong Quin Tri

5.1 Nhiém ky va §6 lugng thanh vién HDQT dugc thuc hién theo quy dinh tai Diéu [24] cua
Diéu Lé va Diéu [20] cua Quy ché quan tri ndi b cua Cong Ty (“Quy Ché Quin Tri Nji
B§”).

5.2 Trudng hop tit ca thanh vién HDQT cung két thuc nhiém ky thi cac thanh vién dé tiép tuc
1a thanh vién HDQT cho dén khi c6 thanh vién méi duge bau thay thé va tiép quan cong
viée, trir truong hop Dicu Lé ¢6 quy dinh khac.

5.3 Diéu Lé quy dinh cu thé sb luong, quyén, nghia vu, cach thirc t6 chire va phéi hgp hoat
dong cta cac thanh vién HPQT déc 14p.

Diéu 6. Ti¢u chuin va ditu kién thanh vién Hji Pong Quén Tri

6.1  Ngoai cdc tidu chudn, diéu kién duge quy dinh tai Diéu L¢ va Quy Ché Quan Tri Noi B9,
thanh vién HDQT phai dap (g céc tiéu chuan va dicu ki¢n sau day:

6.1.1 Khong thuoc déi tugng quy dinh tai khoan 2 Diéu 17 Lut Doanh Nghiép;

6.1.2 Co trinh do chuyén mon, kinh nghiém trong quan tri kinh doanh hogc trong linh
vue, nganh, nghé kinh doanh cia Cong Ty va khong nhat thiét phai la c6 dong cua
Cong Ty, trir trudng hop Diéu Lé ¢6 quy dinh khac; va

6.1.3 Thanh vién HDQT ctia Cong Ty chi duoc dong thoi 1a thanh vién hoi déng quan tri
hodc thanh vién hdi dong thanh vién tai toi da 05 (nam) cong ty khac.

6.2  Thanh vién HDQT doc 1ap theo quy dinh cua Luat Doanh Nghi¢p phai dap tmg cac tiéu
chuén va diéu kién sau day:

6.2.1 Khong phai la ngudi dang 1am viée cho Cong Ty, cong ty me hodc cong ty con cua
Cong Ty; khong phai la nguoi da timg lam vi¢e cho Cong Ty, cdng ty me hodc
cong ty con ctia Cong Ty it nhat trong 03 (ba) nam lién trude do;

6.2.2 Khong phai la nguoi dang huong luong, thu lao tir Cong Ty, trir cac khoan phu cip
ma thanh vién HDQT dugc hudong theo quy dinh;

6.2.3 Khong phai la nguoi co vo hodc chéqg, bb dé, bd nudi, me dé, me nudi, con dé, con
nuéi, anh rudt, chi rudt, em rudt 1a cd dong 16n cua Cong Ty; 1a nguoi quan ly cua
Cong Ty hogc cong ty con cua Cong Ty;

6.2.4 Khong phai la ngudi truc tiép hodic gidn tiép s& hiru it nhat 01% (mdt phan tram)
tdng sb ¢d phan c6 quyen biéu quyet cua Cong Ty;

6.2.5 Khong phai 1a ngudi da timg lam thanh vién HDQT cua Cong Ty it nhét trong 05
(nam) nam lién trude do, trir truong hop dugce bd nhi¢m lién tuc 02 (hai) nhiém ky;
va

626 Tiéu chudn va didu kién khac theo quy dinh tai Didu L& va Quy Ché Quan Tri Noi
Bo.



6.3

Thanh vién dc lap HDQT phai thong bao véi HDQT vé viée khong con dap tmg du cac
tiéu chuan va di€u kién quy dinh tai Piéu 6.2 Quy Ché nay va duong nhién khong con la
thanh vién doc lap HDQT ké tir ngay khong dap Gmg du cic tiéu chuén va diéu kién. Tuy
theo quyét dinh caa HDQT, thanh vién dgc lap HDQT do s& khong tham gia cac hoat dong
ctia Cong Ty véi tu cach thanh viéen HDQT. HDQT phai thong bao truong hop thanh vién
doc 1ap HDQT khong con dap tmg du cac tiéu chuéan va diéu kién tai cudc hop DPHDCD
gan nhat hodc triéu tap hop DPHDCD dé biu bd sung hodc thay thé thanh vién doc 1ap
HPQT trong thdi han 06 (séu) thang ké tir ngdy nhan dugc thong bao cua thanh vién dgc
lap HPQT c¢6 lién quan.

Diéu 7. Chii tich Hpi Pong Quén Tri
74 Chu tich HDQT do HDQT bau, mién nhiém, bai nhiém trong s6 cac thanh vién HDQT.
7.2 Chu tich HDQT Cong Ty khong duge kiém nhi¢m chirc danh Téng Giam Déc cuia Cong

Ty.

7.3 Cha tich HPQT c6 quyén va nghia vy theo quy dinh tai Piéu L& va cac quyén, nghia vu
sau day:

7.3.1 Lap chuong trinh, ké hoach hoat dong ctia HDQT;

7.3.2 Chuan bi chuong trinh, ndi dung, tai li¢u phuc vu cudc hop; triéu tap, chu tri va lam
chu toa cudc hop HDQT;

7.3.3 Tb chuc viéc thong qua nghi quyét, quyét dinh ciia HDQT;

7.3.4 Giam sat qua trinh t6 chue thuc hién cac nghi quyét, quyét dinh cia HDQT;

7.3.5 Chu toa cudgc hop DHDCD;

73.6 Thay mat HDQT ky céc nghi quyét/quyét dinh cia HDQT;

737 Kién nghi HDQT vé viéc b nhiém, bai nhi¢m, mién nhi¢m Tong Gidm Dde. Thay
mat HDQT ky két hop dong lao dong véi Tong Giam Daoc;

7.3.8 Trong trudmg hop can thiét, Chu tich HDQT ¢6 thé tam dinh chi nhimg quyét dinh
cia Tong Giam Doc trai voi quy dinh cua phap ludt, nghi quyét DHDCD, nghi
quyét HDQT, Dicu L¢, Quy Ché Quan Tri ’N(f)i B9, va/hodce céc quy che khac dugc
DHDCD hogc HDQT ban hanh d€ han ch¢ nhimng ton that cho Cong Ty va sau d6
phai bdo cdo bang van ban dén HDQT de HDQT co quyét dinh chinh thirc vé viéc
dinh chi quyét dinh lién quan cta Tong Gidm Doc hogc huy bo quyét dinh tam dinh
chi ctia Chu tich HDQT trong vong 15 (muoi lam) ngay ké tir ngay ra quyét dinh
tam dinh chi do; va

1,39 Quyén va nghia vu khéc theo quy dinh cua Luét Doanh Nghiép va Diéu Lé.

74  Trudng hop Cha tich HDQT ¢6 don tir chire hodc bi bai nhiém, mién nhiém, HDQT phai

bau ngudi thay thé trong thoi han 10 (mudi) ngay ké tir ngay nhan don tir chirc hodc ngay
Chu tich HPQT bi béi nhiém, mién nhié¢m.



7.5

7.6

Piéu 8.

8.1

8.2

8.3

Piéu 9.

Truong hop Chu tich HDQT véng mat hodc khong thé thuc hién duge nhi¢m vu cua minh
thi phai uy quyén bang van ban cho mot thanh vién khac thuc hién quyén va nghia vu cua
Chu tich HDQT theo nguyén tic quy dinh tai Piéu Lé. Truomg hop khong c6 ngudi dugce
uy quyen hodc Chu tich HDQT chét, mat tich, bi tam giam, dang chap hanh hinh phat tu,
dang chip hanh bién phap xir Iy hanh chinh tai co s¢ cai nghién bét bude, co so gido duc
bt bude, trén khoi noi cu trd, bi han ché hodc mat nang luc hanh vi dan su, c6 kho khan
trong nhén thirc, 1am chu hanh vi, bi Toa an cdm dam nhiém chirc vu, cAm hanh nghé hoic
lam cong viéc nhét dinh thi cac thanh vién con lai biu mot ngudi trong s6 cac thanh vién
gitr chirc Chu tich HDQT theo nguyén tic da sd thanh vién con lai tan thanh cho dén khi
¢6 quyét dinh méi cua HDQT.

Ho1 dong quan tri bd nhi¢m it nhat 01 (mot) ngudi lam Nguoi phu trach quan tri cOng ty
dé hd tro hoat dong quan trj cong ty dugc tién hanh hiéu qua. Nguoi phuy trach quan tri
Cong ty c6 thé kiém nhiém lam Thu ky cong ty theo quyét dinh cua Hoi ddng quan tri.
Ngudi phu trach quan tri cdng ty ¢6 quyen va nghia vu sau day:

7.6.1 Hb tro té chire triéu tap hop PHDCD, HDQT; ghi chép cac bién ban hop;

7.6.2 HO tro thanh vién HDQT trong viéc thye hién quyén va nghia vu dugc giao;

7.6.3 Hd tro HDQT trong ap dung va thyuc hi¢n nguyén tac quan tri Cong Ty;

7.6.4 Hb trg Cong Ty trong xay dung quan hé ch dong va bao vé quyén, lgi ich hop phap

clia ¢6 dong; viée tuan tha nghia vu cung cap thong tin, cong khai héa thong tin va
tha tuc hanh chinh; va

7.6.5 Quyén va nghia vu khac theo quy dinh tai Piéu Lé va phép luat.
Mién nhiém, bii nhi¢m, thay thé va bd sung thanh vién Hoi Pong Quin Tri

Dai hoi dong co dong mién nhi¢m, bai nhiém, thay thé va b sung thanh vién HDQT trong
céc trudmg hop quy dinh tai Diéu [24] cua Piéu Lé.

Khi xét thdy can thiét, PHDCD quyét dinh thay thé thanh vién HDQT; mién nhiém, bai
nhiém thanh vién HDQT ngoai truong hop quy dinh tai Diéu 8.1 Quy Ché nay.

HDQT phi triéu tap hop PHDCD dé bau b sung thanh vién HDQT trong trudng hop sau
day:

8.3.1 S thanh vién HDQT bi giam qua 1/3 (mot phan ba) so voi s6 quy dinh tai Diéu Lé.
Trudng hop nay, HBQ’I phal triéu tap hop DHDCD trong thoi han 60 (sau muoi)
ngay ké tir ngay so thanh vién bi giam qua 1/3 (mot phéin ba);

8.3.2 S& lugng thanh vién doc lap HDQT giam xudng, khong bao dam ty 1¢ theo quy
dinh ctia Ludt Doanh Nghiép va Luat Chimg Khoan; va

8.3.3 Trir truomg hop quy dinh tai Piéu 8.3.1 va Diéu 8.3. 2 Quy Ché nay, PHDCD bau
thanh vién moi thay thé thanh vién HPQT da bi mién nhiém, bai nhi¢m tai cudc

hop gén nhit.

Ciich thirc biu, mién nhi¢m, bii nhi¢m thanh vién Hji Pong Quan Tri



9.1

92

9.3

9.4

9.5

C dong hodc nhoém cd dong so hiru tir 10% (mudi phan tram) tong s6 ¢6 phan phd thong
trér 1én ¢6 quyén dé cir ngudi vao HDQT. Viée dé cir nguoi vao HDQT thuc hién nhur sau:

9.1.1 Cac ¢d dong phd thong hop thanh nhém aé dé} ctr ngudi vao HDQT phai thong bao
vé viéc hop nhoém cho céc ¢6 dong du hop biét trude it nhat 10 (mudi) ngay trude
khi khai mac BPHDCD; va

9.1.2 Can ctr s luong thanh vién HDQT, ¢b dong hodc nhom ¢d dong quy dinh tai Diéu
9.1 Quy Ché nay dugce quyén dé cir mgt hodc mét sd ngudi theo quyét dinh cua
PHDCD lam g cir vién HDQT. Trudng hop sé tmg cir vién duge cd dong hodc
nhom cb dong dé ctr thfip hon sé tmg cir vién ma ho dugc quyén dé ctr theo quyét
dinh ctia PHDCD thi sb (g cir vién con lai do HDQT va cdc ¢b dong khac de cur.

Truomg hop s6 luong tmg cir vién HDQT thong qua dé cir va img cir van khong di s lugng
can thiét theo quy dinh cua Luat Doanh Nghiép, HDQT dwong nhiém gi6i thi¢u thém tmg
clr vién hodc t6 chire dé cir theo quy dinh tai Diéu Lé&, Quy Ché Quan Tri Noi Bo va Quy
Ché nay. Viéc HDQT duong nhiém gidi thi¢u thém Gmg ctr vién phai duge cong bo 13 rang
trude khi PHDCD biédu quyét bau thanh vién HDQT theo quy dinh cua phap ludt.

Viée bidu quyét biu thanh vién HDQT duge thue hién theo phuong thic bau don phiéu
theo quy dinh ctia Luat Doanh Nghiép, theo do mdi cb dong c6 tong sb phiéu biéu quyét
twong (mg voi tong sb ¢o phén s& hitu nhan véi s thanh vién duoc bau cia HDQT va ¢d
dong ¢6 quyén don hét hogc mot phan tdng s6 phiéu bau clia minh cho mot hodc mot s
{mg ctr vién. Nguoi tring ctt thanh vién HDQT duoc xdc dinh theo s& phiéu bau tinh tir
cao xubng thap, bt diu tir tmg cir vién ¢6 sd phiéu bau cao nhat cho dén khi du sb thanh
vién quy dinh tai Diéu Lé.

Trudng hop c6 tir 02 (hai) (mg ctr vién trg 1én dat cting s6 phiéu bau nhu nhau cho thanh
vién cudi cung ciia HDQT thi s& ticn hanh bau lai trong s cdc umg cur vién ¢6 s0 phiéu bau
ngang nhau.

Viéc bau, mién nhiém, bai nhiém thanh vién HDQT do BHDCD quyét dinh theo nguyén
tac bo phicu.

Piéu 10. Théng béo vé biu, mién nhi¢m, bii nhi¢m thanh vién Hgi Pong Quin Tri

10.1

Truomg hop da xac dinh duge mg cu vién HDQT, Cong Ty phai cong bd thong tin lién
quan dén céc g cir vién ti thiéu 10 (mudi) ngdy trude ngdy khai mac hop PHDCD trén
trang thong tin dién tir cua Cong Ty dé cb dong c6 thé tim hiéu vé cac mg clr vién nay
tru6e khi bo phiéu, tmg it vien HDQT phai c6 cam két bang van ban vé tinh trung thue,
chinh xdc ciia cc thong tin ca nhan dugc cong bd va phai cam ket thye hién nhi¢m vu mot
cach trung thuc, can trong va vi loi ich cao nhét cua Cong Ty néu duoc b%u lam thanh vién
HDPQT. Thong tin lién quan dén tng ctr vien HDQT dugce cong b bao gdm:

10.1.1 Ho tén, ngay, thang, ndm sinh;
10.1.2 Trinh d6 hoc van, chuyén mon;
10.1.3 Qua trinh cong tac;

10.1.4 Cac chirc danh quan ly khéc (bao gdm ca chirc danh hoi ddng quan tri, hoi ddng
thanh vién cua cong ty khéc);



10.2

10.1.5 Céc loi ich c6 lién quan toi Cong Ty va cac bén co lién quan ctia Cong Ty:

10.1.6 Ho, tén cua cd dong hoac nhom cd dong dé ctr ing vién (néu co);

10.1.7 Cac thong tin khac (néu c6) theo quy dinh tai Diéu L¢; va

10.1.8 Cong Ty c6 trach nhi¢m cong bd thong tin vé cac cong ty ma tng cur vién dang nim
gitr chirc vy thanh vién hdi dong quan tri, thanh vién héi dong thanh vién, cac chic
danh quan ly khdc va cac loi ich c6 lién quan t¢i Cong Ty cua ung ctr vién HDQT
(néu co).

Viée thong bao vé két qua bau, mién nhi¢m, bai nhiém thanh vién HDQT thyc hi¢n theo

cac quy dinh hudng din vé cong bd thong tin.

CHUONG III
HQI PONG QUAN TRI

Piéu 11. Quyén va nghia vu cia Hji Pong Quin Tri

15 B

11.2

11.3

11.4

HDQT la co quan quan ly Cong Ty, ¢ toan quyén nhén danh Cong Ty dé quyét dinh, thyc
hién quyén va nghia vu cua Cong Ty, trlr cdc quyén va nghia vu thudc tham quyén cua
DHDCD.

Quyén va nghia vu ciia HDQT do luat phap, Diéu L& va PHDCD quy dinh. Cu thé, HDQT
¢6 nhimg quyén han va nghia vu theo quy dinh tai Diéu [25] ctia Diéu Lé.

HDPQT théng qua nghi quyét, qqyét dinh bing biéu quyét tai cudc hop, lay y kién bépg van
ban hodc hinh thic khac do Diéu Lé quy dinh. M&bi thanh vién HDQT c¢6 mét phieéu bicu
quyét.

Truomg hop nghi quyét, quyét dinh do HDQT thdng qua tréi voi quy dinh cua phap ludt,
nghi quyét PHDCD, Diéu Lé géy thiét hai cho Cong Ty thi cac thanh vién tan thanh thong
qua nghi quyét, quyét dinh d6 phai cung lién d6i chiu trach nhi¢m ca nhan vé nghi quyét,
quyét dinh d6 va phai dén bu thiét hai cho Cong Ty; thanh vién phan dbi thong qua nghi
quyét, quyét dinh n6i trén duge mién trir trach nhi¢m. Truong hop nay, c¢b dong cua Cong
Ty c6 quyén yéu cau Toa an dinh chi thyc hi¢n hodc hiy bo nghi quyét, quyét dinh néi
trén.

Piéu 12. Nhiém vu va quyén han cia Hoi Pong Quin Tri trong vi¢e phé duyét, ky két

121

hop dong giao dich

HPQT chip thuén céc hop ddng, giao dich c6 gia tri nho hon 35% (ba muoi lam phin
tram) hodc giao dich din dén tong gia tri giao dich phat sinh trong vong 12 (mudi hai)
thang ké tir ngay thuc hién giao dich déu tién c6 gia tri nho hon 35% (ba muoi lam phan
trdm) tdng gia tri tai san ghi trén bao cdo tai chinh ndm hop nhét gan nhat duoc kiém toan
hodic mot ty 1&, gia tri khac nho hon theo quy dinh tai Diéu Lé gitta Cong Ty v&i mdt trong
céc doi tuong sau:

12.1.1 Cb dong, nguoi dai di¢n theo ty quyén ciia cb dong so hiru trén 10% (mudi phan
tram) tong s6 ¢ phan pho thong cta Cong Ty va nhimg nguoi co lién quan cua ho;



12.1.2 Thanh vién HDQT, Téng Giam Ddc, nguoi quan ly khac va ngudi 6 lién quan ctia
cac doi tuong nay; va

12.1.3 Doanh nghiép c6 lién quan dén cac déi twong quy dinh tai Diéu 19.1 Quy Ché nay.

122 Nguoi dai di¢n Cong Ty ky hop dong, giao dich phai thong bao cho thanh vién HDQT vé
cée doi tugng co lién quan doi voi hop dong, giao dich d6 va gui kém theo dy thao hop
ddng hodc ndi dung chu yéu cta giao dich. HDQT quyét dinh viéc chap thuan hop dong,
giao dich trong thoi han 15 (muoi 1am) ngay ké tir ngay nhan dugc thong bdo, trir trudng
hop Dicu L¢ quy dinh mot thoi han khéc; thanh vién HDQT c6 loi ich lién quan dén cac
bén trong hop dong, giao dich khong ¢ quyén biéu quyét.

Piéu 13. Tréch nhiém ciia Hji Ddng Quin Tri trong vige tri¢u tip hop Dai hi dong cb
dong bit thwong

13.1 HDQT phai tri¢u tdp hop PHDCD bat thuong trong cac truong hop theo quy dinh cua Luat
Doanh Nghiép va tai Dieu [13] cua E?iéu Lé. Trinh ty, thu tuc triéu tap hop DPHDCD bat
thuong theo quy dinh phép luét va Diu L&.

13.2  Nguoi tridu tip hop DHDCD phai thuc hign cac cong viée sau day:

13.2.1 Lép danh sach ¢b dong c6 quyén du hop khong qué 10 (muoi) ngay trude ngay gui
thong bao maoi hop PHDCD. Cong ty phai cong bo thong tin vé vi¢e 1ap danh sach
cd déng c6 quyén tham du hop DPHDCD theo quy dinh cua phap luat;

13.2.2 Cung cip thong tin va giai quyét khiéu nai lién quan dén danh sach ¢6 dong;

13.2.3 Lap chuong trinh va ni dung cudc hop;

13.2.4 Chuén bi tai liéu cho cudc hop;

13.2.5 Dy thao nghi quyét cia PHDCD theo ndi dung dur kién ctia cudc hop; danh sich
va thong tin chi tiét ctia cac ung cir vién trong truong hop bau thanh vién HDQT;

13.2.6 Xac dinh thoi gian va dia diém hop;

13.2.7 G thong bdo moi hop dén timg cb dong ¢6 quyén dy hop theo quy dinh Ludt
Doanh Nghiép; va

13.2.8 Céc cong viéc khac phuc vu cude hop.
Pidu 14. Cic tiéu ban gitp viéc Hpi Pong Quén Tri

141 HDQT c6 thé thanh 1ap tiéu ban truc thude theo quy dinh tai Dicu [27] cia Diéu Lé va cac
Pidu [35-39] ciia Quy Ché Quan Trj N¢i B). S6 lugng thanh vién cia tiéu ban do HDQT
lap phai (i) téi thiéu la 02 nguodi bao gom thanh vién cua HDQT va thanh vién bén ngoai
va (i) mt trong sb cac thanh vién nay dugce bd nhi¢m lam Trudng tiéu ban theo quyét dinh
ctia HDQT. Hoat dong cua tiéu ban phai tuan thu theo quy dinh cua HDQT. Nghi quyét
ciia tidu ban chi ¢6 hiéu luc khi c6 da sb thanh vién tham dy va biéu quyét thong qua tai
cudc hop cua tiéu ban.



142 Viéc thuce thi quyét dinh cia HDQT, hodc cua tiéu ban truc thude HDQT phai phu hop voi

cac quy dinh phép luat hién hanh va quy dinh tai Piéu Lé va Quy Ché Quan Tri Ngi BJ.

) CHUONGIV
CUQC HQP HOI PONG QUAN TRI
Picu 15. Cudc hop Hoi Pong Quan Tri
15.1  Chutich HDQT dugc bau trong cudc hop dau tién cia HPQT trong thoi han 07 (bdy) ngay

lam viéc ké tir ngay két thic bau cir HPQT dé. Cude hop nay do thanh vién c6 s phiéu
bau cao nhét hodc ty 1& phleu bau cao nhét tridu tap va chu tri. Truong hop c6 nhiéu hon
01 (mot) thanh vién c6 sO phlcu bau hodc ty 1€ phiéu biu cao nhét va ngang nhau thi cc

thanh vién bau theo nguyén tac da s6 dé chon 01 (mdt) nguoi trong s6 ho triéu tap hop
HDQT.

152  HDQT phai hop it nhat mdi quy 01 (mdt) 1dn va ¢6 thé hop bat thuong.

15.3  Chu tich HDQT triéu tap hop HDQT trong truong hop quy dinh tai Didu [27] ctia Diéu Lé.

154  Trinh tu, thu tuc tién hanh cudc hop HDQT duogc thyc hién theo quy dinh phap luat, Diéu
[27] cua Diéu Lé va cac Diéu [28-34] ctia Quy Ché Quan Tri Noi B9.

Diéu 16. Bién bin hop Hoi Pong Quin Tri

16.1  Cac cudc hop HDQT phai dugc ghi bién ban va 6 thé ghi am, ghi va luu giir dudi hinh

thirc dién tir khac. Bién ban phai 1ap bing tiéng Viét va co thé 1ap thém bang tlcng nude
ngodi, tudn thu theo quy dinh tai Diéu [33] cua Quy ché Quan tri Noi bd va bao gom cic
ndi dung chu yéu sau day:

16.1.1 Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

16.1.2 Thoi gian, dia diém hop;

16.1.3 Muc dich, chuong trinh va ndi dung hop;

16.1.4 Ho, tén timg thanh vién dyu hop hodc ngudi duge uy quyén du hop va cach thuce du
hop; ho, tén cac thanh vién khong dy hop va ly do;

16.1.5 Vén d& duoc thao luan va biéu quyét tai cude hop;

16.1.6 Tom tht phét bidu ¥ kién cia timg thanh vién dy hop theo trinh ty dién bién cua
cudc hop;

16.1.7 Két qua biéu quyét trong do ghi o nhimg thanh vién tén thanh, khong tan thanh va
khong c6 y kién;

16.1.8 Vén d& da duoc théng qua va ty 1¢ biéu quyét thong qua tuong (mg; va

16.1.9 Ho, tén, chit ky chu toa va nguoi ghi bién ban, trir truong hop quy dinh tai Diéu
16.2 Quy Ché nay.



16.2  Truong hop chu toa, ngudi ghi bién ban tur chéi ky bién ban hop nhung néu duoc tat ca
thanh vién khac cia HDQT tham dy va dong y thong qua bién ban hop ky va c6 day du ndi
dung theo quy dinh tai céc diém a, b, ¢, d, d, e, g va h Khoan 1 Diéu 158 Luat Doanh nghiép
thi bién ban nay ¢6 hiéu luc. Bién ban hop ghi rd vige chu toa, ngudi ghi bién ban tir choi
ky bién ban hop. Ngudi ky bién ban hop chiu trach nhi¢m lién doi vé tinh chinh x4c va
trung thyc cua ndi dung bién ban hop HDQT. Chu toa, nguoi ghi bién ban chiu trach nhi¢ém
ca nhan ve thi¢t hai xay ra d6i véi Cong ty do tir chdi ky bién ban hop theo quy dinh clia
Luat Doanh nghiép, Diéu 1é va phép ludt co6 lién quan.

16.3  Chu toa, ngudi ghi bién ban va nhig ngudi ky tén trong bién ban phai chiu trach nhi¢m
vé tinh trung thuc va chinh xéc ctia ndi dung bién ban hop HDQT.

16.4 Bién ban hop HDQT va tai liéu sir dung trong cudc hop phai duoc luru gitr tai tru so chinh
cua Cong Ty.

16.5 Bién ban ldp bing tiéng Viét va bing tiéng nude ngodi ¢6 hiéu luc phap ly nhu nhau.

Truomg hop c6 su khac nhau vé ni dung gitra bién ban bang tiéng Viét va bang tiéng nude
ngoai thi ndi dung trong bién ban bang tieng Vi¢t duoc ap dung.

) CHUONG YV '
BAO CAO, CONG KHAI CAC LOI ICH

Ditu 17. Trinh bso cdo hing nim

17.1  Két thac nam tai chinh, HDQT phai trinh DPHDCD béo cdo sau day:
17.1.1 Béo céo két qua kinh doanh cua Cong Ty;

17.1.2 Béo cdo tai chinh; va
17.1.3 Bao cdo danh gid cong tac quan ly, diéu hanh Cong Ty.

17.2  Béo céo quy dinh tai Piéu 17.1 Querhé nay va bao cao kiém toan phai duoc luu gii tai
tru s& chinh cia Cong Ty cham nhit 1a 10 (mudi) ngay trude ngdy khai mac cudc hop
BHDCD thuong nién néu Di€u L¢ khong quy dinh thoi han ‘khéc dai hon. C6 dong s& hitu
cd phan cua Cong Ty lién tuc it nhat 01 (mdt) nam c6 quyén tu minh hodc cung voi ludt
su, ke toan vién, kiém toan vién ¢ chung chi hanh nghé truc tiép xem xét béo céo quy
dinh tai Diéu nay.

Diéu 18. Thi lao, thwémg va lgi ich khéc ciia thanh vién Hji Png Quan Tri

18.1 Thanh vién HDQT dugc hudng thu lao cong viée theo quy dinh tai Diéu [25] cuia Diéu Lé.
Thi lao ctia thanh vién HDQT do PHDCD quyét dinh tai cude hop thudng nién.

18.2 Thu lao cua timg thanh vién HDQT dugc tinh vao chi phi kinh doanh cua Cong Ty theo quy
dinh cua phap luat vé thue thu nhép doanh nghié¢p, dugc thé hign thanh muc riéng trong béo
c4o tai chinh hing nam ctia Cong Ty va phai bao cdo PHDCD tai cudc hop PHDCD thuong
nién.

18.3 Cac khoan chi phi khac lién quan dén thanh vién HPQT nhu chi phi di lai, an, & ma thanh
vien HDQT da phai chi tra khi thuc hién trach nhiém thanh viéen HPQT va céc khoan khac
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chi tra cho thanh vién HPQT do Piéu Lé va PHDCD quyét dinh tai cudc hop PHDCD
thuong nién.

Piéu 19. Cong khai cic lgi ich lién quan

Viée cong khai lgi ich va nguoi ¢ lién quan cia Cong ty thyc hi¢n theo Diéu Lé va cac quy dinh
sau day:

19.1

19.2

19.3

Thanh vién HDQT cua Cong Ty phai ké khai cho Cong Ty vé céc loi ich lién quan ctia minh,
bao gom:

19.1.1 Tén, ma s6 doanh nghiép, dia c’hi tru s& chinh, nganh, nghé kinh doanh cta doanh
nghiép ma ho ¢6 so hiru phan von gop hodc co phan; ty 1¢ va thoi diem s& hiru phéan
von gop hodc co phan do; va

19.1.2 Tén, ma sb doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh ctia doanh
nghi¢p ma nhig ngudi c6 lién quan cua ho cung so hiru hodc s¢ hiru riéng phan von
gbp hodc ¢d phan trén 10% (mudi phan tram) von dicu I€.

Viéc ké khai quy dinh tai Diéu 19.1 Quy Ché nay phai dugc thuc hién trong thoi han 07
(bay) ngay lam viée, ké tir ngay phat sinh loi ich lién quan; viée sira doi, bd sung phai dugc
thong béo véi Cong Ty trong thoi han 07 (bay) ngay lam viée, ké tir ngay c6 sira doi, bd
sung twong ung.

Thanh vién HDQT nhan danh ¢4 nhan hodc nhan danh nguoi khac dé thuc hién cong viéc
dudi moi hinh thire trong pham vi cdng viée kinh doanh cua Cong Ty déu phai giai trinh ban
chét, ndi dung ctia cong viée d6 trude HDQT va chi duge thuc hién khi dugc da s6 thanh
vién con lai cua HDbQT chép thuén; néu thuc hién ma khong khai bao hodc khong duoc su
chép thuin cua HDQT thi tat ca thu nhép c6 duge tir hoat dong do thudce vé Cong Ty.

) CHUONG VI )
MOI QUAN HE CUA HQI PONG QUAN TRI
Diéu 20. Méi quan hé giira cac thanh vién Hoi Dong Quén Tri
20.1 Quan hé giira cac thanh vién HDQT la quan hé phdi hop, cc thanh vién HDQT ¢ trach

20.2

20.3

nhiém thong tin cho nhau vé van dé ¢6 lién quan trong qué trinh xur Iy cong viéc duge phén
cong.

Trong qua trinh xtt 1y cong viée, thanh vién HDQT duge phan cong chiu trach nhiém chinh
phai chu dong phéi hop xir Iy, néu c6 van dé lién quan dén Iinh vyre do thanh vién HDQT
khéc phu trach. Trong trudong hop giira cdc thanh vién HDQT con ¢6 ¥ kién khac nhau thi
thanh vién chiu trach nhiém chinh bao cdo Chu tich HDQT xem xét quyét dinh theo thim
quyén hodic td chitc hop hoc ldy ¥ kién cua cac thanh vién HDQT theo quy dinh cta phdp
luat, Piéu Lé va Quy Ché nay.

Trong truong hop ¢ sy pl}é‘m cong lai gifta cac thanh vién HDQT thi cac thanh vién HDQT
phai ban giao cong viée, ho so, tai li¢u lién quan. Viéc ban giao nay phai duoc lap thanh van
ban va b4o cdo Chu tich HDQT ve viéce ban giao do.

Picu 21. M&éi quan hé véi ban diéu hanh
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Vi vai tro quan tri, HDQT ban hanh cac nghi quyét dé Tong Giam Ddc va bd méy diéu hanh thuc
hién. Dong thoi, HDQT kiém tra, giam sat thuc hi¢n céc nghi quyet.

Piéu 22. M&éi quan hé véi Uy Ban Kiém Todn

22.1 Mbi quan hé gitta HDQT va tiy ban kiém toan cia Cong Ty (“Uy Ban Kiém Toén") la quan
h¢ phoi hop. Quan hé lam viée gira HDQT voi Uy Ban Kiém Toén theo nguyén tic binh
dang va doc l1ap, dong thoi phoi hop chit ché, ho trg 1an nhau trong qué trinh thue thi nhiém
vu.

22.2 Khi tiép nhin céc bién ban kiém tra hogic béo cdo tong hop ctia Uy Ban Kiém Toan, HDQT
¢0 trach nhiém nghién ciru va chi dao cac bo phan co lién quan xay dung ké hoach va thuc
hién chan chinh kip thoi.

~ CHUONG VII
PIEU KHOAN THI HANH

Dicu 23. Hiéu lyc thi hanh

23.1 Quy Ché Hoat Dong ciia HDQT Cong Ty Cb Phan Dau Tu Thé Gisi Di Dong bao gdm 07
(bay) chwong, 23 (hai muoi ba) dicu va c6 hiéu luc thi hanh ké tir ngay 18 thang 04 nam
2026.

23.2 Truong hop ¢6 nhitng quy dinh cua phép ludt lién quan dén HPQT ma chua dugc quy dinh
trong Quy Ché nay hodc cé céc quy dinh phap luat méi ban hanh khac véi Quy (;hé nay
hoiic ¢6 cac van ban phap ludt méi thay thé cho cac van ban phap luat duge tham chiéu trong
Quy Ché nay thi phai tuan thi cdc quy dinh lién quan dugce néu tai cac quy dinh phdap luat
do.

23.3 Viéc stra di, bd sung, cip nhét Quy Ché nay sé& thuc hién theo quyét dinh cia PHDCD.




MOBILE WORLD INVESTMENT SOCIALIST REPUBLIC OF VIETNAM

CORPORATION Independence - Freedom — Happiness

Ho Chi Minh City, 18" April 2026

REGULATIONS ON OPERATION OF THE BOARD OF DIRECTORS

MOBILE WORLD INVESTMENT CORPORATION

Pursuant to:

[aw on Securities No. 54/2019/QH14 (National Assembly, dated November 26, 2019), as
amended and supplemented from time to time (the "Law on Securities");

Law on Enterprises No. 59/2020/QH14 (National Assembly, dated June 17, 2020), as
amended and supplemented from time to time (the "Law on Enterprises");

Decree No. 155/2020/ND-CP (Government, dated December 31, 2020) detailing the
implementation of a number of articles of the Law on Securities, as amended and
supplemented from time to time ("Decree 155");

Decree No. 245/2025/ND-CP (Government, dated September 11, 2025) amending and
supplementing some articles of the Government's Decree No. 155/2020/ND-CP dated
December 31, 2020 detailing the implementation of several articles of the Law on
Securities ("Decree 245");

Circular No. 116/2020/TT-BTC (Ministry of Finance, dated December 31, 2020) providing
guidelines for the implementation of some articles on corporate governance of public
companies under Decree 155;

The Charter of Mobile World Investment Corporation (the "Company") dated April 18,
2026 (the "Charter"); and

Resolution of the General Meeting of Shareholders (“GMS”) of the Company No.
01/NQ/PHDCD/MWG-2026 dated April 18, 2026 approving the contents of the
Regulations on operation of the Board of Directors ("BOD") (the "Regulation"),

The Board of Directors hereby promulgates this Regulation comprising the following provisions:

CHAPTER ]
GENERAL PROVISIONS

Article 1 Scope and applicable entities

Lds

Scope of regulation: The Regulation stipulates the organizational structure of personnel,
operating principles, rights and obligations of the BOD and its members in order to ensure
that its operation conforms with the Law on Enterprises, the Charter and relevant laws.



1.2. Applicable entities: the BOD and its members.

Article 2

Operating principles of the Board of Directors

2.1. The BOD operates on a collective principle. The members of the BOD are personally
responsible for their performance and are jointly responsible to the GMS and the law for the
resolutions and decisions of the BOD regarding the development of the Company.

2.2. The BOD delegates the responsibility to the general director of the Company (the "General
Director”) to organize the implementation of the resolutions and decisions of the BOD.

Article 3

CHAPTER II
MEMBERS OF THE BOARD OF DIRECTORS

Rights and obligations of members of the Board of Directors

3.1. Members of the BOD have full rights as prescribed by the Law on Securities, relevant laws,
and the Charter, including the right to be provided with information and documents on the
financial situation and business operations of the Company and units within the Company.

32. Members of the BOD have the responsibilities and obligations as prescribed by the Law on

Securities, relevant laws, the Charter, and the following obligations:

32.1

322
3.2.3

3.24

%

~

Perform their duties in an honest and prudent manner for the best interest of the
Company and its shareholders;

Fully attend meetings of the BOD and give opinions on issues that are raised,;

Promptly and fully report to the BOD on remuneration received from subsidiaries,
affiliated companies of the Company, and other organizations;

Report to the Board of Directors at its next meeting any transactions between the
Company, subsidiary companies and other companies that the Company holds over
50% of charter capital with members of the Board of Directors and their related
persons, as well as transactions between the Company with companies whose
founders or executives are members of the Board of Directors in the last three (3)
years before the transaction date;

Disclose information when trading the Company's shares in accordance with the
law.

3.3. Independent members of the BOD of the Company must prepare evaluation reports

regarding the performance of the BOD.

Article 4

Rights to be provided with information of members of the Board of Directors



4.1.

4.2.

Members of the BOD have the right to request the General Director, Deputy General
Directors, Chief Accountant, and other Managers as prescribed by the Charter to provide
information and documents on the financial situation and business operations of the
Company and its units.

The requested persons shall promptly, fully, and accurately provide information and
documents as requested by the members of the BOD. The procedures for requesting and
providing information are specified by the Charter.

Article 5 Term and number of members of the Board of Directors

5:1.

3.2.

5.3.

The term and number of members of the BOD shall comply with the provisions of Article
[24] of the Charter and Article [20] of the internal corporate governance regulations of the
Company (the "Internal Corporate Governance Regulations”).

In case all members of the BOD end their terms at the same time, such members will
continue to be members of the BOD until new members are elected and take over their
positions, unless otherwise provided by the Charter.

The Charter shall specify the number, rights, obligations, organization and cooperation of
independent members of the BOD.

Article 6 Criteria and conditions for members of the Board of Directors

6.1.

6.2.

In addition to the criteria and conditions prescribed in the Charter and the Internal Corporate
Governance Regulations, a member of the BOD must meet the following criteria and
conditions:

6.1.1  Not falling within the cases specified in Clause 2 Article 17 of the Law on
Enterprises;

6.1.2  Having professional qualifications and experience in business administration or in
the Company’s business sectors, and not necessarily being a shareholder of the
Company, unless otherwise provided by the Charter; and

6.13 A member of the BOD of the Company may simultaneously hold the position of a
member of the board of directors or a member of the members’ council in a
maximum of five (05) other companies.

An independent member of the BOD in accordance with the Law on Enterprises must meet
the following criteria and conditions:
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6.2.1  Not being a person currently working for the Company, the Company’s parent
company, or any subsidiary of the Company; not being a person who has worked
for the Company, the Company’s parent company, or any subsidiary of the
Company for at least the 03 (three) consecutive preceding years;

6.2.2  Not being a person currently receiving salary or remuneration from the Company,
except for allowances to which members of the Board of Directors are entitled in
accordance with regulations;

623  Not being a person whose spouse, biological father, adoptive father, biological
mother, adoptive mother, biological child, adopted child, biological sibling is a
major shareholder of the Company, or is a manager of the Company or any
subsidiary of the Company;

6.2.4  Not directly or indirectly owning 1% or more of the total voting shares of the
Company;
6.2.5  Not being a person who has been a BOD member of the Company for at least the

05 (five) consecutive preceding years, unless appointed continuously for 02 (two)
terms; and

6.2.6  Other criteria and conditions as prescribed in the Charter and the Internal Corporate
Governance Regulations.

An independent BOD member shall notify the BOD of the fact that he/she no longer fully
meets the standards and conditions specified in Article 6.2 of the Regulation and he/she will
no longer be an independent member of the BOD from the date of failing to meet the criteria
and conditions. Depending on the BOD's decision, such independent BOD member shall not
participate in the Company's activities in the capacity of a BOD member. The BOD must
notify in case an independent member of the Board of Directors no longer fully meets the
criteria and conditions at the nearest GMS meeting or convene a GMS meeting to elect a
new member as an independent member of the Board of Directors within six (6) months
from the date of receiving the notice of the relevant independent members of the BOD.

Article 7 Chairperson of the Board of Directors

Bl.

T2,

2.3,

The Chairperson of the BOD shall be elected among the members of the BOD and dismissed
by the BOD.

The Chairperson of the BOD of the Company shall not concurrently hold the position of the
General Director.

The Chairperson of the BOD has the rights and obligations prescribed in the Charter and the
following rights and obligations:

7.3.1  Prepare the operating programs and plans of the BOD;



7.4.

T3,

7.3.2  Prepare the agenda and documents of meetings; convene, and chair meetings of the
BOD;

7.3.3  Organize the approval of resolutions and decisions of the BOD;

7.3.4  Supervise the process of implementation of resolutions and decisions of the BOD;
7.3.5  Chair the GMS meetings;

7.3.6  Sign resolutions/decisions of the BOD on behalf of the BOD;

7.3.7  Propose to the BOD the appointment, removal, or dismissal of the General Director.
Sign the labor contract with the General Director on behalf of the BOD;

7.3.8  Innecessary cases, the Chairperson of the BOD may temporarily suspend decisions
of the General Director that are contrary to legal provisions, GMS resolutions, BOD
resolutions, the Charter, the Internal Corporate Governance Regulations, and/or
other regulations issued by the GMS or the BOD to prevent potential damage for
the Company. In such cases, the Chairperson shall subsequently report in writing
to the BOD for the BOD to make an official decision on suspending the relevant
decision of the General Director or canceling the temporary suspension decision of
the Chairperson of the BOD within 15 (fifteen) days from the date of issuing such
temporary suspension decision; and

7.3.9  Other rights and obligations as prescribed by the Law on Enterprises and the
Charter.

In case the Chairperson of the BOD submits a resignation letter or is dismissed, the BOD
shall elect a replacement within 10 (ten) days from the date of receiving the resignation letter
or the date the Chairperson of the BOD is dismissed.

In case the Chairperson of the BOD is absent or unable to perform his/her duties, he/she
shall authorize another member in writing to perform the rights and obligations of the
Chairperson of the BOD in accordance with the Company’s Charter. In case there is no
authorized person or the Chairperson of the BOD is dead, missing, held in custody,
imprisoned, is serving an administrative handling measure at a compulsory detoxification
center or compulsory education institutiont, absconds from his/her place of residence, has
limited capacity or is incapacitated, has difficulty controlling his/her behavior, or is banned
by the Court from holding certain positions or doing certain work, the remaining members
shall elect one person among the members to hold the position of Chairperson of the BOD
based on the affirmative majority principle of the remaining members until a new decision
of the BOD is made.



7.6. The BOD appoints at least 01 (one) person to act as the Person in charge of corporate
governance to assist the corporate governance activities to be conducted efficiently. The
Person in charge of corporate governance may concurrently serve as the Company Secretary
upon the decision of the BOD. The Person in charge of corporate governance has the
following rights and obligations:

7.6.1  Assist in organizing the convening of GMS and BOD meetings; take meeting
minutes;

7.6.2  Assist BOD members in performing assigned rights and obligations;
7.63  Assist the BOD in application and implementation of corporate governance
principles;

7.64  Assist the Company in the development of relationships with shareholders,
protection of their lawful rights and interests, provision and disclosure of
information, and completion of administrative procedures; and

7.6.5  Other rights and obligations as prescribed in the Charter and the law.

Article 8 Dismissal, removal, replacement, and additional election of members of the Board of
Directors

8.1. The General Meeting of Shareholders dismisses, removes, replaces, and adds members of
the BOD in the cases specified in Article [24] of the Charter.

82. When it is considered necessary, the GMS decides to replace or dismiss a BOD member
other than the cases specified in Article 8.1 of the Regulation.

83. The BOD shall convene a GMS meeting to elect additional BOD members in the following
cases:

83.1  The number of BOD members decreases by more than 1/3 (one-third) of the number
prescribed in the Charter. In this case, the BOD shall convene a GMS meeting
within 60 (sixty) days from the date the number of members decreases by more
than 1/3 (one-third);

832  The number of independent BOD members decreases, failing to ensure the ratio
prescribed by the Law on Enterprises and the Law on Securities; and

8.3.3  Except for the cases specified in Article 8.3.1 and Article 8.3.2 of the Regulation,
the GMS elects a new member to replace a BOD member who has been dismissed
or removed at the earliest meeting.

Article 9 Method for election, dismissal and discharge of members of the Board of Directors



2.1,

9.2.

93.

9.4.

9.5,

A shareholder or group of sharcholders holding 10% (ten percent) or more of the total
ordinary shares has the right to nominate candidates to the BOD. The nomination of
candidates to the BOD is carried out as follows:

9.1.1  Ordinary shareholders forming a group to nominate candidates to the BOD must
notify the attending shareholders of the group meeting at least 10 (ten) days prior
to the opening of the GMS; and

9.12  Based on the number of BOD members, the shareholder or group of shareholders
specified in Article 9.1 of the Regulation has the right to nominate one or more
persons as BOD candidates according to the decision of the GMS. In case the
number of candidates nominated by the shareholder or group of shareholders is
lower than the number of candidates they are entitled to nominate according to the
decision of the GMS, the remaining candidates are nominated by the BOD and
other shareholders.

In case the number of BOD candidates through nomination and candidacy is still insufficient
as prescribed by the Law on Enterprises, the incumbent BOD shall introduce additional
candidates or organize the nomination in accordance with the Charter, the Internal Corporate
Governance Regulations, and this Regulation. The introduction of additional candidates by
the incumbent BOD must be clearly announced before the GMS votes to elect BOD
members in accordance with the law.

The election of members of the Board of Directors shall be conducted by cumulative voting
in accordance with the Law on Enterprises, whereby each sharcholder shall have a total
number of voting votes corresponding to the total number of owned shares multiplied by the
number of members to be elected to the BOD, and the shareholder has the right to cast all or
some of his/her total votes for one or more candidates. Elected members of the BOD shall
be chosen according to the number of votes received in descending order until the minimum
number specified in the Charter is reached

In case 02 (two) or more candidates achieve an equal number of votes for the last member
of the BOD, a re-election shall be conducted among the candidates with equal votes.

The election, dismissal, and removal of BOD members are decided by the GMS based on
the voting principle.

Article 10 Notification on the election, dismissal and discharge of members of the Board of

Directors



10.1. In case the BOD candidates have been determined, the Company shall disclose information
related to the candidates at least 10 (ten) days before the opening date of the GMS meeting
on the Company's website so that shareholders can learn about these candidates before
voting. The BOD candidates shall make a written commitment regarding the truthfulness
and accuracy of the disclosed personal information and commit to performing their duties
honestly, prudently, and for the best interests of the Company if he/she is given the position
of member of the BOD. Information related to BOD candidates to be disclosed includes:

10.1.1 Full name and date of birth;
10.1.2  Qualifications;
10.1.3 Working experience;

10.1.4 Other managerial positions (including positions on the board of directors, members'
council of other companies);

10.1.5 Interests related to the Company and the Company's related parties;

10.1.6  Full name of the shareholder or group of shareholders nominating the candidate (if
any); and

10.1.7 Other information (if any) as prescribed in the Charter; and

10.1.8 The Company shall disclose information regarding the companies in which the
candidate currently holds positions as a member of the Board of Directors, member
of the members’ council, other managerial positions, and any interests related to the
Company of the BOD candidate (if any).

10.2. The results of election, removal, or dismissal of members of the BOD shall be announced in
accordance with regulations on information disclosure.

CHAPTER III
BOARD OF DIRECTORS

Article 11 Rights and obligations of the Board of Directors

11.1. The BOD is the managerial body of the Company and having full authority to make decisions
and exercise the rights and obligations of the Company, except for the rights and obligations
within the authority of the GMS.

11.2. The rights and obligations of the BOD are prescribed by law, the Charter, and the GMS.
Specifically, the BOD has the powers and obligations prescribed in Article [25] of the
Charter.

11.3. The BOD approves resolutions and decisions by voting at meetings, collecting written
opinions, or other forms prescribed by the Charter. Fach BOD member has one voting vote.



11.4.

In case a resolution or decision passed by the BOD is contrary to the provisions of law,
resolutions of the GMS, or the Charter and causes damage to the Company, the members
who voted for ratification of such resolution or decision shall be jointly and personally liable
and shall compensate the Company for damages; members who vote against such resolution
or decision are exempt from responsibility. In this case, shareholders of the Company are
entitled to request a competent court to suspend or cancel such resolution or decision.

Article 12 Duties and rights of the Board of Directors in approving and signing contracts and
transactions

12.1.

12.2

The BOD approves contracts and transactions that is worth less than 35% (thirty-five
percent) or transactions leading to the total value of transactions arising within 12 (twelve)
months from the date of the first transaction having a value of less than 35% (thirty-five
percent) of the total asset value recorded in the latest audited annual consolidated financial
statements, or a smaller ratio or value as prescribed in the Charter between the Company and
any of the following entities:

12.1.1 Shareholders or authorized representatives of shareholders owning more than 10%
(ten percent) of the total ordinary shares of the Company and their related persons;

12.1.2 Members of the BOD, the General Director, other managers, and their related
persons; and

12.1.3 Enterprises related to the entities specified in Article 19.1 of the Regulation.

The Company's representative signing contracts or transactions shall notify the BOD
members of the related subjects regarding such contract or transaction and attach the draft
contracts or the principal contents of the transactions. The BOD decides on the approval of
the contract or transaction within 15 (fifteen) days from the date of receiving the notice,
unless another time limit is specified by the Charter; BOD members who have interests
related to parties involved in contracts or transactions are not allowed to vote.

Article 13 Responsibilities of the Board of Directors to convene extraordinary meetings of the

General Meeting of Shareholders

13:1.

The BOD shall convene an extraordinary meeting of the GMS in cases prescribed by the
Law on Enterprises and Article [13] of the Charter. The procedures for convening an
extraordinary meeting of the GMS shall comply with the law and the Charter.

13.2. The person who convenes the extraordinary General Meeting of Shareholders shall perform

the following tasks:



13.2.1 Prepare a list of sharecholders entitled to attend the meeting no more than 10 (ten)
days prior to the date of sending invitation for the GMS meeting. The Company
shall disclose information on the preparation of the list of shareholders entitled to
attend the GMS meeting in accordance with the law;

13.2.2  Provide information and resolve complaints related to the list of shareholders;
13.2.3  Prepare the meeting agenda and contents;
13.2.4 Prepare meeting documents;

13.2.5 Draft resolutions of the GMS according to the proposed contents of the meeting;

prepare a list of candidates and their detailed information in case of election of
members of BOD;

13.2.6 Determine the time and venue of the meeting;

1327 Send invitations to shareholders who are entitled to attend the meeting in
accordance with the Law on Enterprises; and

13.2.8  Other tasks related to the meeting.

Article 14 Committees assisting the Board of Directors

14.1.

14.2.

The BOD may establish committees in accordance with Article [27] of the Charter and
Articles [35-39] of the Internal Corporate Governance Regulations. The number of members
of each committee is decided by the BOD with a minimum of 02 persons including BOD
members and external members. The operations of the subcommittee shall comply with the
regulations of the BOD. A resolution of the subcommittee is only valid when a majority of
members attend and vote to approve it at the subcommittee meeting.

The execution of decisions of the BOD or a subcommittee under the BOD shall comply with
current legal provisions and the provisions in the Charter and the Internal Corporate
Governance Regulations.

CHAPTER 1V
MEETINGS OF THE BOARD OF DIRECTORS

Article 15 Meetings of the Board of Directors

15.1.

The Chairperson of the BOD shall be elected at the first meeting of the BOD within 07
(seven) working days after the date that the Board of Directors is elected by the General
Meeting of Shareholders. This meeting is convened and chaired by the member with the
highest number of votes or highest voting ratio. If there is more than 01 (one) member with
the highest and equal number of votes or voting ratio, the members shall elect by majority
rule to select 01 (one) person among them to convene the BOD meeting.

10



15.2. The BOD shall have at least one (1) meeting per quarter and may have ad hoc meetings.

15.3.

The Chairperson of the BOD convenes a BOD meeting in the cases specified in Article [27]
of the Charter.

15.4. The procedures for conducting a BOD meeting are implemented in accordance with legal

provisions, Article [27] of the Charter, and Articles [28-34] of the Internal Corporate
Governance Regulations.

Article 16 Meeting minutes of the Board of Directors

16.1.

16.2.

Minutes shall be taken for all meetings of the Board of Directors and may also be recorded
or stored in electronic form. The minutes shall be prepared in Vietnamese and may
additionally be prepared in foreign languages, complying with the provisions of Article [33]
of the Internal Corporate Governance Regulations and including the following principal
contents:

16.1.1 Name of the company, head office address and enterprise identification number;
16.1.2 Time and venue of the meeting;
16.1.3 Purpose, agenda and contents of the meeting;

16.1.4 Full name of each member attending the meeting or their authorized participants
and the method of attendance; full name of absent members and reasons for their
absences;

16.1.5 Issues to be discussed and voted on at the meeting;
16.1.6 Summaries of opinions of each participating member in chronological order;

16.1.7 Voting results, including specific members that cast affirmative votes, negative
votes or abstentions;

16.1.8 Ratified issues and ratio of affirmative votes; and

16.1.9 Full names and signatures of the chairperson and the minute-taker, except for the
case specified in Article 16.2 of the Regulation.

In case the chairperson or the minute-taker refuses to sign the meeting minutes, the minutes
are still effective if they bear the signatures of all other participating members and have
adequate content according to points a, b, ¢, d, d, e, g and h in Clause 1, Article 158 of the
Law on Enterprises. The meeting minutes shall clearly state the refusal of the chairperson
and the minute-taker to sign the meeting minutes. People who sign the meeting minutes shall
be jointly responsible for the accuracy and truthfulness of the contents of the BOD meeting
minutes. The chairperson and the minute-taker bear personal responsibility for damages
caused to the Company due to refusing to sign the meeting minutes in accordance with the
Law on Enterprises, the Charter, and relevant laws.

11



16.3. The chairperson, the minute-taker, and other persons signing the minutes shall be responsible
for the truthfulness and accuracy of the details of the minutes of BOD’s meetings.

16.4. The minutes of BOD’s meeting and other documents used in the meeting shall be kept at the
Company's head office.

16.5. The minutes kept in Vietnamese or foreign languages will have equal legal value. In case of
a discrepancy between the Vietnamese version and the foreign language version, the
Vietnamese version shall prevail.

CHAPTER V
REPORTING AND DISCLOSURE OF INTERESTS

Article 17 Submission of annual reports

17.1. At the end of the financial year, the BOD shall submit the following reports to the GMS:

17.1.1 Report on the Company's business results;
17.1.2 Financial statements; and
17.1.3 Report on the management and administration of the Company.
17.2. The reports specified in Article 17.1 of the Regulation and the audit report must be retained

at the Company's head office at least 10 (ten) days prior to the opening date of the annual
GMS meeting unless a longer time is prescribed by the Charter. Shareholders who hold the

Company’s shares continuously for at least one (1) year are entitled to examine the reports
mentioned in this Article on their own or with their lawyers, accountants or auditors who
have practicing certificates continuously.

Article 18 Remuneration, bonuses, and other benefits of members of the Board of Directors

18.1. Members of the BOD are entitled to remuneration for their work as prescribed in Article [25]
of the Charter. The remuneration of BOD members is decided by the GMS at the annual
meeting.

18.2. The remuneration of each BOD member is included in the Company's business expenses in
accordance with the law on corporate income tax, presented as a separate item in the
Company's annual financial statements, and must be reported to the GMS at the annual GMS

meeting.

12



18.3. Other expenses related to BOD members such as travel, meals, and accommodation
expenses that a BOD member has paid when performing their tasks as a BOD member and

other amounts paid to BOD members shall be subject to the Charter and decided by the GMS
at the annual GMS meeting.

Article 19 Disclosure of related interests

The disclosure of interests and related persons of the Company is implemented in accordance with the
Charter and the following provisions:

19.1. Members of the BOD of the Company shall declare to the Company their related interests,
including:

19.1.1 Name, enterprise identification number, head office address, business lines of the
enterprise in which they own capital contributions or shares; the ratio and time of
owning such capital contributions or shares; and

19.1.2 Name, enterprise identification number, head office address, business lines of the
enterprise in which their related persons jointly or separately own capital
contributions or shares of more than 10% (ten percent) of the charter capital.

19.2. The declaration specified in Article 19.1 of the Regulation shall be made within 07 (seven)
working days from the date the related interest arises; amendments and supplements must
be notified to the Company within 07 (seven) working days from the date of the respective
amendment or supplement.

19.3. Before performing any task within the scope of the Company’ business - whether in their
own name or others - members of the Board of Directors shall explain the nature and content
of these tasks to the BOD and may only perform them if they are approved by the majority
of the remaining members of the BOD. Otherwise, any income generated by such activity
will belong to the Company.

CHAPTER VI
RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 20 Relationship among members of the Board of Directors

20.1. The relationship among BOD members is a coordinative relationship; BOD members are
responsible for informing each other about related issues in the process of handling assigned
tasks.

13



20.2. During the performance of his/her tasks, the assigned BOD member with primary
responsibility shall proactively coordinate to handle issues if they relate to the field managed
by another BOD member. In case of disagreements among members of BOD, the member
with primary responsibility shall report to the Chairperson of the BOD for consideration and
decision within their authority or organize a meeting or collect opinions of BOD members
in accordance with the law, the Charter, and the Regulation.

20.3. In case of reassignment among members of the BOD, they shall hand over related tasks,
records, and documents. The handover shall be recorded in writing and reported to the
Chairperson of the BOD.

Article 21 Relationship with the Board of Management

Via their administrative roles, the Board of Directors shall promulgate resolutions, which will be
implemented by the General Director and other members of the board of management . At the same time,
the BOD inspects and supervises the implementation of resolutions.

Article 22 Relationship with the Audit Committee

22.1. The relationship between the BOD and the audit committee of the Company (the "Audit
Committee") is a coordinative relationship. The working relationship between the BOD and
the Audit Committee follows the principles of equality and independence, simultaneously
coordinating closely and supporting each other in the process of performing tasks.

22.2. Upon receiving inspection minutes or synthesis reports from the Audit Committee, the BOD
is responsible for studying and directing relevant departments to develop plans and
implement timely rectifications.

CHAPTER VII
IMPLEMENTATION PROVISIONS

Article 23 Effectiveness

23.1. The Operating Regulations of the BOD of Mobile World Investment Corporation comprises
07 (seven) chapters, 23 (twenty-three) articles, and shall take effect from April 18, 2026.

23.2. In case there are legal provisions relating to the BOD that have not been provided in the
Regulation, or new legal provisions are issued that differ from the Regulation, or new legal
documents replace the legal documents referenced in the Regulation, the relevant provisions
stated in such legal regulations must be complied.

14



23.3. The amendment, supplementation, and updating of the Regulation shall be implemented
according to the decision of the GMS.

15



CONG TY COPHANDAUTU  CONG HOA XA HQI CHU NGHIA VIET NAM
THE GIOI DI PONG DPoc lap - Tu do - Hanh phic

Thanh Pho Ho Chi Minh, ngay 18 thang 04 nam 2026
QUY CHE QUAN TRI NOQI BO
CONG TY CO PHAN PAU TU THE GIOI DI PONG
Cén cu:

- Luat Ching Khoan s6 54/2019/QH14 (Qudc Hoi, ngay 26 thang 11 nam 2019), dwgc stra
ddi, bd sung theo timg thoi diém (“Ludt Chirng khoin”);

- Luat Doanh Nghiép s6 59/2020/QH14 (Qudc Hoi, ngay 17 thang 6 nam 2020), dugc sira
ddi, b sung theo ting thoi diém (“Luét Doanh nghiép”);

- Nghi Dinh sb 155/2020/ND-CP (Chinh Phu, ngay 31 thang 12 nam 2020) quy dinh chi tlet
thi hanh mot sb diéu cua Luat Chimg Khoén, dugc sira doi, bd sung theo ting thoi diém
(“Nghi dinh 1557);

- Nghi Dinh sd 245/2025/ND-CP (Chinh Phu, ngay 11 thang 09 ndam 2025) quy dinh swra
doi, bod sung mét sb didu cua nghi dinh s0 155/2020/ND-CP ngay 31 thang 12 nam 2020
cta chinh phit quy dinh chi tiét thi hanh mét s6 diéu ctia Ludt Chimg Khoén (“Nghi Dinh
245");

- Thong Tu s6 116/2020/TT-BTC (Bo Tai Chinh, ngay 31 thang 12 nam 2020) hudéng dan
mot s6 diéu vé quan tri cong ty ap dung dbi voi cong ty dai ching tai Nghi Dinh 155;

- Diéu Lé cua Cong Ty C6 Phan Pau Tu Thé Gigi Di Dong (“Cong ty”) ngay 18 thang 04
nam 2026 (“Piéu 18”); va

= Nghi quyét Dai Hoi Pong C6 Pong (“PHPCP”) ctia Cong ty s6 01/NQ/DPHPCH/MWG-
2026 ngay 18 thang 04 nam 2026,

Hoi dong quan tri (¢ ‘HDQT?”) cua Cong ty ban hanh quy ché noi by vé quan tri cong ty cua Cong
ty (“Quy ché”). Quy ché bao gdbm cac noi dung sau:

CHUONG I: PIEU KHOAN CHUNG

Diéu 1. Pham vi diéu chinh va ddi twong ap dung

1.1 Pham vi diéu chinh: Quy ché nay quy dinh nhimg nguyén tic co ban vé quan tri Cong ty
dé bao vé quyen va loi ich hop phép cua c6 dong, thiét lap nhimg chuin muc vé hanh vi,
dao dirc nghé nghiép cua cac thanh vién HDQT, Uy ban kiém toén, thanh vién Ban Giam
dbc va Can bd Quan ly khéc ctuia Cong ty.

12 Débitugng ap dung: PHDCD; thanh vién HPQT, thanh vién Uy ban kiém toan, thanh vién
Ban Giam doc Cén b Quan ly va td chire, ca nhén va nguoi ¢6 lién quan cua cac doi tugng
nay; (cac) to chirc va ca nhan c6 quyén loi lién quan dén Céng ty.

Didu 2. Giai thich tir ngir
Trong Quy ché nay, cac tir ngir sau day dwoc hiéu nhu sau:

2.1  “Quan trj cong ty” c¢6 nghia la hé thong cac quy tic dé dam bao cho Cong ty duge dinh
huéng diéu hanh va dugc kiém soat mot cach 6 hiéu qua vi quyén loi cua ¢ dong va
nhitng ngudi lién quan dén Cong ty;

2.2 “Cong ty” ¢6 nghia la Cong Ty Cb Phan Pau Tu Thé Gisi Di Dong;



2.3

“Cong ty Con” c6 nghia la doanh nghiép thudc mét trong cac truong hop sau: (a) Cong ty
s& hitu trén 50% (nam muoi phan tram) von diéu 1¢ hogc tong s6 ¢b phan pho thong da
phét hanh ciia doanh nghiép d6; hogc (b) Cong ty c6 quyén kiém so4t doanh nghiép do
thong qua (i) quyén tryc tiép, gian tiép bo nhiém da s6 hodc tat ca thanh vién HDQT, Gidm
dbc hodc Tong Giam ddc cua doanh nghiép do; hodc (i1) quyén quyét dinh stra doi, bo sung
diéu 1¢ cua doanh nghiép do;

24  “Cb dong” ¢6 nghia 1a nhimg ¢4 nhén, t6 chic so hiru cb phan ciia Cong ty:

2.5 “C dong l6n” c6 nghia 1 co dong so hiru tir 5% (ndm phan tram) tr& 1én s6 ¢d phiéu c6
quyén biéu quyet cua Cong Ty;

2.6  “Thanh vién HDQT khong diéu hanh” c6 nghfa la thanh vién HPQT khong phai 1a Tong
Giam doc, Phé Tong Giam doc, Ké toan truong va nhitng Can bd Quan ly khac theo quy
dinh cua Diéu €.

27 “Thanh vién HDQT doc 1ap” c6 nghia la thanh vién HDQT dap mg cac diéu kién quy dinh
cua Luét Doanh nghiép;

28  “Thanh vién Ban Giam déc” c6 nghia 1a ngudi diéu hanh bao gbm Tong Gidm dbe (hotic
Téng Giam doc diéu hanh), Pho Tong Giam doc, Ké toan truong do HDQT bo nhiém;

2.9  “Céan bd Quan ly” c6 nghia la cac vi tri quan ly khdc trong Cong ty do Tong Gidam dée bod
nhiém;

2.10 “Phuong tién truc tuyé‘n“ c6 nghia 1a cac }hiét bi, phuong tién, cach thirc lién lac ma 96
dong c6 thé sir dung dé trao doi hodc truyén tai thong tin qua internet hodc dudng truyén
dién thoai voi Cong ty, PHPCD hodc HDQT ma khong can phai c6 mét truc tiep.

Piéu 3. Nguyén tic dp dung phap luit chuyén nginh

Trudmg hop phap luat chuyén nganh c6 quy dinh vé quan tri cong ty khac voi quy dinh tai Quy
ché nay thi 4p dung quy dinh cua phap luat chuyén nganh.

CHUGONG II: PAI HOI PONG CO DONG

Diéu 4. Vai tro, quyén va nghia vu cia PHDCD

4.1

42

4.3

DHDCD gom tat ca ¢b dong c6 quyén biéu quyét, la co quan c6 thAm quyén cao nhat cia
Cong ty.

PDHDCD thuong nién ¢ quyén thao ludn va thong qua céc vén d& sau day:
B4o c4o tai chinh nam dugc kiém toan;

b.  Béo cdo cia HDQT v& quan tri va két qua hoat dong ciia HDQT va timg thanh vién
HDQT va bao céo cta thanh vién doc 1ap HDQT;

c.  Mirec cb tic thanh toan hang ndm cho ’méi‘ loai ¢d phan phu hgp véi Ludt Doanh
nghiép va cic quyen gan lién véi loai co phan do; va

d. K& hoach kinh doanh hing nam, ké hoach phét trién ngin han, trung han va dai han
ciia Cong ty, va dinh hudng phét trién cua Cong ty.

DHDCD thuong nién va bit thuong ¢ quyén thao luan va thong qua quyét dinh v& céc vén
dé sau day:

a.  S6 luogng thanh vién cia HDQT;

b.  Luachon cong ty kiém toan va bai mi&n kiém toan vién dugc chip thuan khi xét thay
can thiét;
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Diéu 5.

5.1

3.2

Bau, mién nhiém, bai nhiém va thay thé thanh vién HDQT;

Tdng sb tién thi lao cua céc thanh vién HDQT va béo cdo tién thi lao cia HDQT;
Bd sung va stra doi Diéu 18

Quyét dinh loai ¢d phéan va tong s6 ¢6 phin cua timng loai duge quyén chao ban;
Chia, tach, hop nhét, sép nhap hodc chuyén déi Cong ty;

T chirc lai va giai thé (thanh ly) Cong ty va chi dinh nguoi thanh ly;

Kiém tra va xir Iy cac vi pham ctia HDQT géy thiét hai cho Céng ty va/hoidc céc ¢d
dong cua Cong ty;

Quyét dinh giao dich dau tu, ban, chuyén nhugng, cho thué, hogc dinh doat tai san
cua Cong ty (khong phai la viéc béan cic san phdm ma Céng ty kinh doanh) ma khi
tong hop véi cac giao dich trude d6 co ciing ban chit nhu vay trong bat ky thdi han
12 (muoi hai) thang nao (néu co) ma gié thi trudmg hop ly hodc gia tri trong giao dich
dugc dé nghi tir 20% (hai muoi phan trdm) trg 1én tong gia tri tai san cua Cong ty va
cac chi nhanh cua Cong ty dugc ghi trong bédo cdo tai chinh nam gan nhét dugce kiém
todn (xac dinh tong gié tri tai san theo nguyén téc gia tri thap hon giita béo céo riéng
va béo céo hgp nhét theo quy dinh phap luat);

Cong ty mua lai hon 10% (muoi phén trim) tong sb c¢o phan da ban ciia mdi loai;
Phé duyét Quy ché ndi bo vé quan tri cdng ty, Quy ché hoat dong cua HDQT;

Cong ty ky két hop ddng, giao dich voi nhimg ddi twong duoc quy dinh tai khoan 1
biéu 167 Luat Doanh nghiép véi gia tri bang hodc 1én hon 35% (ba muoi lim phan

tram) tong gid trj tai san ctia Cong ty duoc ghi trong béo céo tai chinh nam hop nhét
gén nhat duoc kiém toan;

Quyet dinh vi€c tao 1ap céc loai ¢d phan quyén loi, quycn uu da1 va déc quyen cua
mdi loai ¢b phan, va so  luong cd phan dugc phat hanh d6i vai mdi loai, bao gom céc
cer(mg trinh thuong ¢6 phan, mua ¢ phan hodc quyén chon mua c6 phan danh cho
nhan vién;

Phat hanh trai phiéu chuyén déi hoic cac chimg quyén cho phép nguoi s¢ hitu mua
cd phan theo mirc gia dinh trudc;

Quyct dinh giao dich dau tu, giao dich mua lai c6 ph?m hodc chimg khoan khac cua
bét ky cong ty nao khac hodc vige déu tu vao s hiru bat dong san véi mdi giao dich
¢6 gia tri tir 20% (hai muoi phan tram) tro Ién tong gid tri tai san cua Cong ty duogc
gh1 trong béo céo tai chinh ndm cua Cong ty gan nhit duoc kiém toan (xé4c dinh tong
gid tri tai san theo nguyén tic gia tri thip hon giita bao cdo riéng va bao cao hop nhit
theo quy dinh phap luat);

Co cu t6 chirc quan ly Cong ty;

Nganh, nghé va linh vuc kinh doanh;

Chép thuédn cdc giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh 155; va

Céc vén d& khéc theo quy dinh ctia Diéu 18 va cac quy ché khéc ciia Cong ty.
Thim quyén triéu tip PHPCD; Lip danh sich ¢é dong ¢6 quyén dw hop

HPQT tridu tap hop PHPCP thudng nién va bit thudng theo quy dinh tai Diéu 13 va Diéu
47.1 Diéu 1.

Nguoi triéu tdp hop DPHDCD phai thyuc hién nhitng nhiém vu sau day:



a.  Lap danh séch céc cb dong du diéu kién tham gia va biéu quyét tai cudc hop Dai hdi
khong quéa 10 (mudi) ngay trude ngdy gui thong bao moi hop Dai hoi. Cong ty phai
cong b thong tin vé viée 1ap danh sach ¢b dong c6 quyen tham du hop Dai hoi theo
quy dinh cua phap luat. Danh sach ¢b dong c¢6 quyén du hop DPHDCD co cac ndi
dung theo quy dinh tai Diéu 141 cia Luat Doanh nghiép;

b.  Chuén bi chuong trinh, ndi dung Dai hdi;
c.  Chuén bj tai lidu cho Dai hoi;
d.  Du thao nghi quyét Pai hoi theo ndi dung dur kién cua cudc hop;

Xéc dinh thoi gian va dia diém t6 chie Dai hoi;
f.  Théng béo va gilri thong bao hop Dai hoi cho tht ca cac cb dong c6 quyén du hop; va

g.  Cac cong viée khac phuc vu cude hop Dai hoi.

Piéu 6. Thong bio vé vige chét danh sich ¢ dong cé6 quyén tham dy hop PHDCD

6.1

6.2

HDQT hop, ra quyét dinh tri¢u tip DHDCD thudng nién va thong nhit thong qua cac ndi
dung, chuong trinh Dai hgi va hinh thirc tham gia, biéu quyét (bao gom Phuong tién truc
tuyén va/hodc ¢6 mat truc tiép tai Dai hoi).

Théng bao vé viéc chét danh sich ¢b dong c6 quyen tham du hop PHDCD (“Danh Séch

Cé Pong”) dugc thuc hién theo quy dinh tai Diéu 1§, Luat Doanh nghi¢p va Ludt Ching
khoan.

Diéu 7. Théng béo tri¢u tip PHDCD

7:1

1.2

Thong béo mdi hop DHDCD phai duge giri dén tt ca céc co dong trong Danh Séch CH
Pong cham nhat 1a 21 (hai muoi mét) ngdy truée ngdy khai mac PHDCD béng vin ban
qua phuong thirc thu bao dam qua dich vy buu dién hodc cac hinh thtre khac béng phuong
tién truc tuyén (thu dién ti, tin nhén ...) néu HDQT xét thiy phu hop (bao g6m khong gidi
han thu dién tir néu c6 dong c6 cung cép thu dién tir) theo thong tin chinh xac ma c¢b dong
cung cép, dong thoi cong b6 thong tin trén trang thong tin dién tir cia Cong ty va Uy Ban
Chimg Khoén Nha Nude, va trén phuong tién thong tin cua S¢ Giao Dich Chirng Khoén.
Cb déng c6 trach nhiém cung cép day du va chinh xac thong tin (bao gb6m khong gi6i han
thong tin td chirc, thong tin c4 nhan, dia chi lién lac, dia chi email hogc sé dién thoai) dé
nhéan dugc thong bao mai hop DPHDCD.

Diéu 8. Chwong trinh, n§i dung PHDCD

8.1

8.2

Chuong trinh hop PHPCD, céc tai lidu lién quan dén céc vén de s& dugc biéu quyét tai Dai
hoi duoc giri cho cac ¢ dong hodc/va dang trén trang thong tin dién tir cia Cong ty. Trong
truomg hop tai liéu khong duge giri kém thong bdo hop DHDCD, thong bao moi hop phai
néu rd dia chi trang thong tin dién tir chira toan b tai li¢u hop dé cac cb dong co thé tiép
cén, bao gom:

Chuong trinh hop, cdc tai liéu sir dung trong cudc hop:

b.  Danh sach va thng tin chi tiét ciia céc img vién trong truomng hop bau thanh vién
HDQT;

c.  Phiéu bidu quyét; va
d.  Du thao nghi quyét déi voi timg van dé trong chuong trinh hop.

Co d6ng hodc nhém ¢b dong dugc dé cap tai [Khoan 3 Diéu 11] Diéu 1& ¢6 quyén dé xuét
céc van de dua vao chuong trinh hop PHDCD. Dé xuat phai dwoc lam bang van ban va
phai duoc giri cho Cong ty it nhat 03 (ba) ngay lam viée truée ngay khai mac PHDCD. pé
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8.3

Diéu 9.
9.1

92

9.3

Xuét phai bao gdm ho va tén cb dong, s lugng va loai ¢d phan ngudi d6 ndm gitr, va noi
dung dé nghi dua vao chuong trinh hop.

Nguoi trigu tap hop PHDCD c¢6 quyén tir ch6i nhimg dé xuét lién quan dén Didu 8.2 Quy
ch¢ nay trong céac truong hgp sau:

Dé xut dugc giri dén khong dung thoi han hodc khong du, khong ding ndi dung;

b.  Vao thoi diém dé xuat cd déng hodc nhom ¢b dong khong ndm gilr du it nhét 5%
(ndm phan trim) ¢b phan phd thong theo quy dinh tai [Khoan 3 Diéu 1 1] biéu lg;

c. Vién dé dé xuit khong thudc pham vi thAm quyen cua DHDCD ban bac va thong qua;
hoac

d.  Céc truong hop khac theo quy dinh ciia phap luat va Diéu 1é.
Cich thire ding ky tham dy PHPCD; Uy quyén tham dy PHDPCD

Theo quyét dinh cua Chu tich HDQT, co dong dang ky tham du Dai hoi bing hinh thic (1)
tham dy tryc tiép tai Pai hoi; (i) ty quyen cho ca nhan, t& chire khéc tham dy va biéu quyet
tai Dai hoi; (iii) tham dy Dai h¢i bang Phuong tién tryc tuyén; hodc (iv) gui phiéu biéu
quyét dén Dai hdi thong qua thu, thu dién tor. HDQT ¢6 tréach nhi¢m ban hanh huéng din
va thong bao diéu kién, cach thirc cu thé dé c¢d dong tham du Dai hdi thong qua cac phuong
thire trén day phu hop véi Diéu 1é va quy dinh phap lut.

Vao ngay to chirc Dai hdi va trude khi khai mac cude hop, Cong ty phai tién hanh thu tuc
dang ky c6 dong cho dén khi cac ¢b dong c6 quyén biéu quyét du hop c6 mit da dang ky
hop 1¢. Viéc dang ky tham dy DPai hoi dugc quy dinh nhu sau:

a. Co dong hogc ngudi dugce ty quyén ciia ¢ dong dang ky tham du truc tiép tai Dai
hoi phai xuét trinh céc tai liéu ching minh danh tinh va ty quyén hgp 1€ theo quy
dinh tai Diéu 1¢;

b. Cb dong hodc ngudi dugc uy quyén cua cd dong dang ky tham du theo phuong thirc
truc tuyén c6 nghia vu tuan thu cac diéu kién va huéng dan ctia HDQT dé hoan tat
dang ky co dong;

c. Cb dong hodc ngudi duge uy quyén cta ¢d dong ding ky tham du bang viée gui
phiéu biéu quyet dén Dai hoi thong qua thur, thu dién tir c6 nghia vu tuén thu cac diéu
kién va huéng dan cuia HDQT dé hoan tat dang ky ¢6 dong; va

d.  Cb dong da hoan tat ding ky tham du Pai hi bang Phuong tién truc tuyén hogc bing
vige gui phiéu biéu quyét dén Dai héi thong qua thu, thu di¢n tir duge ghi nhdn nhu
chinh ¢6 dong d6 tham dur truc tiép tai Pai hoi.

Néu cb dong khong thé tham du Pai hoi thi ¢6 thé lly quyén cho dai dién ctia minh tham
du. Viéc uy quyen cho nguoi dai dién du hop Dai hoi phai lap thanh van ban theo mau cua
Cong ty da guri kém, phai c6 chir ky theo quy dinh tai Dicu I¢, va phai dam bao cac yéu cau
sau day:

a.  Truong hop ¢o dong la ca nhan thi nguoi dai dién cua c6 dong phai xuat trinh gidy
Uy quyen c6 chit ky cua ¢b dong va nguoi duoc uy quyen du hop, va thong tin hgp
1é ctia ¢6 dong duge moi hop (viée iy quyén khong bit bude phai chimg thuc boi
cong chung vién),

b.  Trudong hop cb dong la to chire thi ngudi dai dién tham gia Dai hoi 1a nguoi dai dién
theo phép ludt hodc ngudi duge vy quyén cua nguoi dai di¢n theo phép ludt cua co
dong va phai Xudt trinh (i) glay Uty quyén ¢ chit ky ctia bén ty quyén (ngudi dai di¢n
theo uy quyén cua cb dong la td chire hode ngudi dai dién theo phap luat cua c6 dong
la t& chirc) va ngudi duge uy quyen du hop (viéc iy quyén khong bat bude phai
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9.5

chimg thuc boi cong chimg vién) va (ii) cac van ban chimg minh thong tin hop 1¢ cua
¢0 dong la to chiure;

c.  Truong hop cd phiéu hon mot ngudi dai di¢n dugc uy quyénchi cb dong do phai xéc
dinh cy thé so ¢4 phan va s6 phicu bau dugc uy quyéen cho moi ngudi dai dién. Nguoi
dugce ty quyén cua cd dong khong duge ty quyen lai cho bat ky nguoi nao khac;

d.  Nguoi dugce uy quyén dy hop PHDCD phai mang theo can cude cong dan, ho ghiéu
hogc chimg thye ca nhén hop phap khac dé kiém tra va ndp lai ban goc ctia giay uy
quyén trudce khi vao hop;

e.  Trudng hop ludt su thay mat cho nguoi uy quyén ky gidy chi dinh dai dién, viéc chi
dinh dai dién trong trudng hop nay chi duge coi la ¢6 hiéu luc néu gidy chi dinh dai
dién d6 duge xudt trinh cing voi gidy uy quyén cho luat su hodc ban sao hop 1¢ ctia
gidy uy quyén do (néu trude d6 chua diang ky voi Cong ty);

f.  Trir truong hop quy dinh tai Didu 9.3(e) Quy ché nay, phiéu biéu quyét clia nguoi
duoc uy quyén du hop trong pham vi dugc uy quyén van ¢o hiéu luc khi xdy ra mot
trong cac truong hop sau day:

(1) Ngudi uy quyén da chét, bi han ché nang lyc hanh vi dén sy hoéc bi mat nang
lue hanh vi dan su;

(ii)  Nguoiuy quyén da huy b viée chi dinh uy quyén; hodic
(i)  Nguoi uy quyén da huy bo thAm quyén cuia ngudi thuc hién viée uy quyén.

Didu 9.4(f) nay khong 4p dung trong truong hop Cong ty nhin dugc thong bao vé
mdt trong céc su kién trén trude gio khai mac cuge hop PHDCD hoéc trude khi cuge
hop duogc triéu tap lai; va

g.  Co dong chiu hoan toan trach nhiém d6i v6i cac quyet dinh va viée uy quyén cho
ngudi dugce Uy quyén cia co dong.

Dé bao dam su tham du hop I¢ cua céac ¢ déng c6 tén trong Danh Séch Céj Dong hoac
ngudi duge ty quyén cia co dong, co dong hode ngudi dugce ty quyeén cua co dong tham
gia dang ky du hop néu (i) khong cung cap céc thong tin ¢4 nhan chinh xéc hogc day du so
v6i thong tin trong Danh Sach C Dong hofic (i) khong duge dinh danh va xéc thuc dién
tir (néu tham gia bing Phuong tién truc tuyén) thi khong du diéu kién dang ky du hop.
HDQT can cir theo cac quy dinh cta phap luét vé dinh danh va xac thyc dién tir dé ban
hanh céc huéng dan va diéu kién cu thé trong quy ché t6 chirc Dai hoi dé cho cac co dong
thue hién.

C ddng hotic ngudi dai dién cta ¢b dong khi tham dy Dai hoi bing Phuong tién truc tuyén
dugc quyén xem ddy du dién bien cta Dai hi va phit biéu ¥ kién thong qua Phuong tién
tryc tuyén va phai tu chuén bi moi phuong tién phu hop dé c6 thé tiép can, xem va phat
biéu thdng qua Phuong tién truc tuyén. HPQT c6 trach nhiém ban hanh va cong b trén
trang thong tin dién tir ctia Cong ty quy ché t6 chirc Dai hoi cu thé.

Piéu 10. Piéu kién tién hanh PHDCD

10.1

10.2

Cuoc hop PHDCD dugce tiép h:lmh’khj 6 s6 ¢b dong du hop dai dién trén 50% (nam muoi
phén tram) tong so phicu biéu quyet.

Truomg hop khong c6 dit s6 lugng cb dong cén thiét theo quy dinh tai Diéu 10.1 Quy ché
nay trong vong 60 (sau muoi) phut ké tir thoi diém 4n dinh khai mac cuéc hop DPHDCD,
ngudi triéu tép hop huy cude hop PHDCD. Cude hop DHDCD phai dugc trigu tap lai trong
vong 30 (ba muoi) ngay ké tir ngay du dinh hop DPHDCD 1an thi nhéat. Cude hop PHDCD



10.3

triéu tap lai chi dugc tién hanh khi c6 s0 co dong du hop dai dién cho it nhat 33% (ba muoi
ba phan tram) c6 phan c6 quyen biéu quyét.

Trudng hop cude hop PHDCD lan thi hai khong dugc tién hanh do khong ¢6 du s6 luong
c0 dong can thlet theo quy dinh tai Diéu 10.2 Quy ché nay trong vong 60 (sau muoi) phit
ké tir thoi diém 4n dinh khai mac cudc hop PHDCD, nguoi triéu tap hop huy cudc hop
DHDCD. Cudc hop PHDCD lan thit ba phai dugc triéu tap trong vong 20 (hai muoi) ngay
ké tir ngay du dinh hop DHDCD lan thr hai va trong trudng hop nay cuge hop PHDCD
duoc tién hanh khong phu thudc vao tong 56 ph;eu biéu quyet cla cac c6 dong dy hop va

dugc coi 1a hop 1€ va ¢o quyen quyét dinh tt ca cac van dé du kién dugc phé chuén tai
cudc hop DPHPCD lan thir nhét.

Piéu 11. Cich thire bé phiéu

11.1

11.2

113

Khi hoan tat dang ky cd (dong, c6 dong hodc ngudi dai dién duge uy quyén cua cb dong sé
nhan duoc thé biéu quyét.

Phy thuge vao quy dinh tai Diéu 11.3 Quy ché ndy, ¢b dong hodc ngudi dai dién cua ¢b
dong thuc hién bo phiéu theo céac hinh thirc sau:

a. Bleu quyét thong thuong: sir dung thé biéu quyet glay dé biéu quyét cac van dé truc
tiép tai Dai hoi bang hinh thirc dua cao thé biéu quyét.

b. Bleq quyet tryc tuyén '(bar}g Phuong tién truc tuyén): sir dung thé biéu quyét dién
tir d€ bi€u quy€t cac van de tai Dai hdi qua céc img dung (“app”) hodc trang thong
tin dién tir (“Website) cua Cong ty.

c Biéu quyét tir xa: giri thé biéu quyét theo mau cua Cong ty thong qua gui thu hodc
thu dién tir dén dia chi do Cong ty cung cép.

HDQT toan quyén lya chon hinh thtre bo phiéu phu hop trén nguyén tic sau: (i) bao dam
quyén va lgi ich hop phép cua ) dong; va/hogc (ii) bao dam sy an toan va tham gia cua
cac ¢ dong trong cac trudng hop bét kha khang (dich bénh, thién tai, dich hoa, hogc cdc
quyct dinh han ché cia Nha nuéc); va/hodc (iii) bao dam sy thudn tién nhét cho c¢d dong
tham gia Pai hoi. Tat ca céc hinh thirc bo phiéu tai Pai hoi phai tuén thu theo céc diéu kién
sau:
a. D6i véi mdi van dé bidu quyét, ¢d dong hodc nguoi dai dién cua ¢b dong chi chon
chon 01 (mot) trong 03 (ba) lua chon tan thanh (cd dong dong y thong qua), khong
tan thanh (c6 dong khong dong y thong qua), hodc khong cé ¥ kién (c6 dong khong

6 y kién).

b. Phai hoan tit bo phiéu trude thoi diém thu thé biéu quyét (“Thai Diém Thu Phiéu™)
da thong béo.

¢ Thoi Piém Thu Phleu ap dung ddi vai (i) bleu quyét thong thuong 1a lic ban kiém

ph1eu yéu cau cd dong dua cao the biéu quyét va (ii) biéu quyét truc tuyén va Biéu
quyét tir xa la thoi diém do Chu toa xac dinh va thong béo cho c6 dong.

d. Thé biéu quyet khong bi tay x6a hodc sira chita, cé day du thong tin hop 1€, ¢ ghi
nhéan quyet dinh cua cd dong, va duoc gui theo cach thire phu hop déi v6i trudmg
hop Biéu quyét truc tuyén va Biéu quyét tir xa.

€. Truong hop cb dong hodc ngudi dai dién cua cb dong co6 thay d6i quyét dinh cua
minh hoc giri nhiéu Thé bleu quyet quyét dinh dm gan nhat trudc Thoi Diém Thu
Phiéu s& dugce xem 1a quyét dinh cudi ciing ciia ¢d dong hodc ngudi dai dién cua ¢b
dong do va ¢ hi¢u luc.
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f. Truong hop Biéu quyét thong thuong, khi cb dong hodc ngudi dai dién cla cb dong
biéu quyét, mat trudc ctia Thé bicu quyét (c6 ma so co dong) phai duge gio cao

hudng vé phia Chil toa cho dén khi hoan tét kiém phiéu. Ma sd ¢o dong 1a ma s6 do

Cong ty cap dé xac dinh mdt c6 dong cu thé trong Danh Sach C6 Dong, theo d6 xac

I3

dinh dugc so phiéu biéu quyét va cac thong tin khac lién quan dén cb dong.
Theé biéu quyét hop 1¢ ddi voi timg van dé cn biéu quyét 1a Thé biéu quyét dép tmg cac
diéu kién quy dinh tai Diéu 11.3 Quy cheé nay.

Thé biéu quyét khong hop 18 dbi véi timg van dé can biéu quyét 1a The biéu quyét khong
dap (g cac diéu kién tai Diéu 11.3 Quy ché nay bao gom:

a. Theé biéu quyét khong c6 day du thong tin ma cb dong phai cung cap, bao gdbm Thé
biéu quyét khong ghi nhén quyét dinh ctia c6 dong;

b.  Theé bidu quyét giri sau Thoi Diém Thu Phiéu; va

-3 Thé biéu quyét tay xoa hodc stra chira.

Piéu 12. Cich thire kiém phiéu

121

122

12.3

12.4

123

Dai hoi bu nhimg ngudi chiu tréch nhi¢m kiém phiéu hogc gidm sat kiém phicu theo dé
nghi ctia Chu toa. SO thanh vién ctia ban kiem phiéu do PHDCD quyét dinh can cir d¢ nghi
cta Chii toa nhung khong vuot qua so ngudi theo quy dinh ctia phap ludt hién hanh.

Khi tién hanh biéu quyét tai cudc hop, s6 thé biéu quyét tan thanh nghi quyét duoc thu
truéc, s thé bidu quyét khong tan thanh nghi quyét duge thu sau, cudi cung dém tong s6
phiéu tan thanh hodc khong tan thanh dé quyét dinh. Téng s6 phiéu tan thanh, khong tan
thanh, khong c6 ¥ kién va khong hop 1€, tuong {mg véi ty 1& biéu quyét theo timg vén d&,
duoc ban kiém phiéu ghi nhén day du trong bién ban kiém phiéu.

Ban kiérr} phiéu dugc quyén sir dung cac phuong ti¢n dién tir phu hop & kiém dém phiéu
biéu quyeét.

Trong trudmg hop biéu quyét dé bau thanh vién HDQT phai thuc hién theo phuong thire
bau don phiéu theo quy dinh tai Khoan 3 Pidu 148 Luat Doanh nghiép. Ban kiém phiéu s&
thu toan bd thé biéu quyét va kiém phiéu biéu quyét. Két qua biéu quyét cua cb dong tham
du cudc hop DHPCP thdng qua s& dugc ban kiém phiéu ghi nhan day du trong bién ban
kiém phiéu.

Bién ban kiém phiéu phai bao gdm cac ndi dung chi yéu quy dinh tai Khoan 5 Diéu 149
Ludt Doanh nghiép.

Piéu 13. Hinh thirc thong qua nghi quyét cia PHPCD; Ditu kién dé quyét dinh

PHDCD dugce thong qua

13.1 DHDCD théng qua nghi quyét thugc tham quyén bang hinh thic biéu quyét tai cude hop
hoic lay y kién bang van ban.

13.2  Céc nghi quyét dugc thong qua néu dugc §6 co dong dai dién tir 50% (nam muoi phan
tram) tong so phiéu bicu quyet tro 1én cua tat ca co dong du hop tan thanh, trir truong hop
quy dinh tai [Khoan 2 va 4 Diéu 20, Khoan 8 Dicu 21 va Diéu 16] Diéu 1€.

13.3

Trir trudng hop quy dinh tai [Khoan 1 va 4 Diéu 20, Khoan 8 Diéu 21 va Khoan 2 Diéu
16] Diéu 1&, nghi quyét vé cac vén de sau day dugc thong qua néu dugce sb cb dong dai dién
tir 65% (sdu muoi lam phan tram) tong sb phiéu bidu quyét tro 1én cla tat ca c dong du
hop tan thanh:

a. Loai cb phan va tdng sb cb phan cua timg loai;
b. Thay dbi nganh, nghé va linh vuc kinh doanh;
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13.4

13.5

Thay d6i co cdu t6 chirc quan ly Cong ty;

d. Quyét dinh giao dich dau tu, ban, chuyén nhuong, cho thué, hogc dinh doat tai san
cta Cong ty (khong phai 1a viéc ban céc san phidm ma Céng ty kinh doanh) ma khi
tong hop véi cac giao dich trude do co cung ban chat nhu véy trong bat ky thoi han
12 (mudi hai) thang nao (néu c6) ma gia thi truong hop ly hodc gia tri trong giao
dich dugc dé nghi tir 20% (hai muoi phan tram) trés 16n tong gié tri tai san cua Cong
ty va céc chi nhanh ctia Cong ty duge ghi trong bdo céo tai chinh ndm ctia Cong ty
gan nhat duoc kiém todn (xac dinh tong gia trj tai san theo nguyén thc gia tri thap
hon giita béo céo riéng va bao cao hop nhat theo quy dinh phap luat);

e. T6 chirc lai, giai thé Cong ty;
f. Xem xét va quyét dinh céc bién phép xir ly vi pham cua HDQT gay thiét hai cho
Cong ty va/hodc céac ¢o dong cua Cong ty;

g. Mua lai hon 10% (mudi phan trim) tdng s6 c¢6 phan da ban ctia mdi loai;
h. Phat hanh trai phiéu chuyén déi hodic cac chimg quyén cho phép ngudi sé hitu mua

¢b phan theo muc gié dinh trudc;

i. Quyet dinh giao dich dau tu, glao dich mua lai ¢6 phan hodc ching khoan khac cta
bat ky cong ty nao khac hoic viée déu tu vao sé hiru bat dong san véi mdi giao dich
c6 gia tri tir 20% (hai muoi phin tram) tro lén tong gia tri tai san cua Cong ty duge
ghi trong bdo cdo tai chinh ndm gan nhét dugc kiém todn (x4c dinh tong gla tri tai
san theo nguyén tic gia tri thip hon giita bdo cdo riéng va bdo cao hop nhét theo
quy dinh phép luat); va

i Céc van dé néu tai [Piém b va d Khoan 5 Piéu 5, Khoan 1 Diéu 16 va Khoan 2

Diéu 47] Diéu l8.

Cac nghi quyet DHDCD dugce thong qua bang 100% (mdt trdm phén tram) tong s c6 phan
¢ quyén bidu quyét 1a hop phap va c6 hi¢u lyc ngay ca khi trinh tu, tha tuc tri¢u tap hop,
va thong qua nghi quyét d6 khong dugce thuc hién ding quy dinh cua Luat Doanh nghiép
va Diéu I¢.

Béu thanh vién HPQT phai thuc hién theo phuong thirc biu don phiéu theo quy dinh tai
khoan 3 Diéu 148 Luat Doanh Nghiép.

Didu 14. Thong bio két qua kiém phiéu

Sau khi tién hanh kiém phlcu ban kiém phleu s& thong bao két qua kiém phiéu truc uep tai cude
hop DPHDCD. Théng béo két qua kiém phleu Phal néu cu thé s6 phiéu tan thanh, sb phleu khong
tan thanh, so phleu khong co y kién va sd phieu khong hop 1é twong tmg vai ty 18 biéu quyét doi
vl ting van dé duoc céc c¢d dong biéu quyét tai cude hop.

Diéu 15. Cich thirc phan ddi nghi quyét ciia PHPCD

15.1

Trong thoi han 90 (chin muoi) ngay ké tir ngay nhén duoc nghi quyet hogc bién ban hop
PHDCD hoic bién ban két qua kiém phiéu lay y kién DHDCD, c6 dong, nhom cd dong
quy dinh tai [Khoan 3 biéu 1 1] Diéu 1¢ c6 quyén yéu cau Toa 4n hodc Trong tai xem xét,
huy bo nghi quyét hodc mot phin ndi dung nghi quyét PHDCD trong céc trudng hop sau
day:

a. Trinh tu, thu tuc triéu tap hop va ra quy‘ét dinh ctia PHDCD vi pham nghiém trong
quy dinh ctia Luat Doanh nghiép va Dicu I¢, trlr trudng hop quy dinh tai [Khoan 3
Piéu 20 va Khoan 9 biéu 21] DBiéu I¢.

b. Noi dung quyét dinh vi pham phap lut hoic Diéu 1é.



152 Truong hop nghi quyét ciia DHDCD bi huy bé theo quyét dinh ctia Toa én hodc Trong tai,
ngudi triéu tap cude hop PHDCD bi huy bo co the xem xét to chure lai cudc hop DPHDCD
theo trinh ty, thu tuc quy dinh tai Luat Doanh nghiép va Diéu I¢.

Piéu 16. Lép bién ban hop PHDCD

16.1 Cudc hop PHDCD phai dugc ghi bién ban va c6 }hé ghi 4m hodc ghi va luu gitr dudi hinh
thire dién tir khéc. Bién ban phai dugc 1ap bang tiéng Viét, co thé 1ap thém béng tiéng nuoc
ngoai va ¢6 cac ndi dung chu yéu theo Ludt Doanh nghiép.

162 Bién ban hop PHDCD phai dugce 1ap xong va thong qua trude khi két thuc cude hop. Chu
toa va thu ky cudc hop hoac nguoi khac ky tén trong bién ban hop phai chiu trach nhiém
lién d6i vé tinh trung thue, chinh xéc clia ndi dung bién ban.

163 Bién ban dugc lap bing tiéng Viét va tiéng nude ngoai déu ¢4 higu lyc phap 1y nhu nhau.
Trudmg hop 6 su khac nhau vé ndi dung gilra bién ban bang tiéng Viét va bang tiéng nudc
ngoai thi ndi dung trong bién ban bang tiéng Viét duoc ap dung.

16.4 Bién ban hop PHDCD phai dugc cong bd trén trang thong tin dién tir ctia Cong ty trong
thoi han hai muoi bon (24) gio ké tir ngay ket thie cuge hop.

16.5 Bién ban hop DPHDCD duoc coi la bing chumg xac thuc yé nhimg cong viéc da dugc tién
hanh tai cudc hop PHDCD trir khi ¢6 ¥ kién phan doi vé ndi dung bién ban dugc dua ra
theo dung thu tuc quy dinh trong vong 10 (muoi) ngay ke tir khi gui bién ban.

Piéu 17. Céong b6 nghi quyét PHDCD

Bién ban kiém phiéu, bién ban hop va nghi quyét PHDCD phai dugc cong b6 trén website clia
Cong ty theo quy dinh tai Dicu 1¢ va cong bo thong tin theo quy dinh ctia phap luat chimg khoan.
Piéu 18. PHDCD thong qua nghi quyét biing hinh thirc 1Ay ¥ kién bing viin bin
HDQT ¢6 quyén lay y kién cb dong bang van ban thong qua quyét dinh cia PHDCD néu xét thay
can thiét vi loi ich cua Cong ty. Cac trudng hop duoc lay y kién co dong bang van ban, trinh tu,
thu tuc hop PHDCD thong qua nghi quyet DHDCD béng hinh thirc lay y kién bang van ban dugc
thuc hién theo quy dinh tai [Diéu 21] Dicu 1€ va cac quy dinh cua phap luat.

CHUONG I1I: HQI PONG QUAN TRI

Piéu 19. Vai tro, quyén va nghia vy ciia HDQT, trich nhi¢m cia thanh vién HDQT

19.1 HDQT la co quan quan ly Cong ty, ¢6 toan quyén nhén danh Cong ty de quyét dinh, thuc
hién quyén va nghia vu cua Cong ty, trir cdc quyén va nghia vu thudc tham quyén cua
bHDCD.

192 Quyén va nghia vu ctia HDQT do luét phap, Diéu 1¢ va quyét dinh cia PHDCD quy dinh.
19.3  Thanh vién HDQT c6 day du cac quy‘én theo quy dinh cua Luat Chimg Khoan, phap luat
lién quan va Diéu 18, trong d6 c6 quyén dugc cung cap cc thong tin, tai liu ve tinh hinh
tai chinh, hoat dong kinh doanh ctia Cong ty va cua cac don vi trong Cong ty. Thanh vién
HDQT c¢6 trach nhiém va nghia vu theo quy dinh tai Luat Chimg Khoan, phap luét lién
quan, theo Diéu 1€ va céc nghia vu sau:
a. Thuc hién cac nhiém vu ctia minh mdt cach trung thye, cén trong vi loi ich cao nhét
cua co dong va cua Cong ty;
b. Tham du ddy di cac cude hop ciia HDQT va ¢6 y kién vé cac van dé duge dua ra
thao luan;

c. Bao cdo kip thoi, ddy du véi HDQT céc khoan thi lao nhan duge tir cée cong ty
con, cong ty lién két va cac to chirc khac:
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Diéu 20.
20.1
20.2
da.
b.
C.
d.
Diéu 21.
HDQT
21.1

Bao cao HDQT tai cude hop gan nhat céc giao dich giira Cong ty, Cong ty Con,

cong ty do Cong ty ndm quyén kiém soat trén 50% (nim muoi phan trim) trgs 1én
von diéu 1& voi thanh vién HDQT va nhimg ngudi ¢6 lién quan cua thanh vién
HDQT do; giao dich gitra Cong ty véi cong ty trong d6 thanh vién HPQT la thanh
vién sang lap hoac la ngum quan ly doanh nghiép trong thoi gian 03 (ba) nim gén
nhét trude thoi diém giao dich;

Thyc hién cong bd thong tin khi thuc hién giao dich ¢é phiéu ciia Cong ty theo quy
dinh cua phap luat; va

Thanh vién HDQT ddc 1ap ctia Cong Ty phai l4p bio céo danh gia vé hoat dong cua
HDQT.

Co céu, tiéu chuén va diéu kién cta thanh vién HDQT

S6 lugng thanh vién HPQT khong it hon 05 (ndm) ngudi, khong vuot qua 11 (mudi mdt)
ngudi. Nhiém ky ctia HDQT la 04 (b6n) nam. Nhiém ky ctia thanh vién HDQT khéng qué
04 (b6n) nam; thanh vién HPQT ¢6 thé dugc bau lai v6i sé nhiém ky khong han ché, trir
truong hop phap luat ¢6 quy dinh khéc. Ty 1¢ thanh vién HDQT doc 1ap va thanh vién
HDQT khong diéu hanh thuc hién theo quy dinh cua phap luét hién hanh.

Thanh vién HDQT ctia Cong ty phai c6 cac tiéu chuan va cac diéu kién sau day:

C6 du néng lyc hanh vi dan sy, khéng c6 tién 4n, tién sy va khong thudc ddi tuong

quy dinh tai khoan 2 Di¢u 17 cua Luat Doanh nghiép;

La c¢6 dong ca nhan s& hiru it nhat 5% (ndm phan tram) tong sd ¢d phan phd thong

hogc nguoi khac ¢6 trinh d§ chuyén mon, kinh nghiém trong quan ly kinh doanh

hodc trong nganh, nghé kinh doanh chu yéu cua Cong ty; va

Trir truomg hop DPHDCD c6 chép thun khéc, thanh vién HPQT cua Cong ty khong

dong thoi la:

. Thanh vién HPQT, Téng Giam ddc, Pho Tong Giam dbc, truong
phong/ban, ké toan truong va nguoi c6 lién quan cua nhitng nguoi dé cua
bat ctr cong ty nao dang canh tranh véi Cong ty ngoai trir cac Cong ty Con
cua Cong ty; hodc

B La cb dong hodc ngudi 6 lién quan cta cd dong sd hitu tir 5% (ndm phén
tram) tong co phan pho thong (hoac tong phan von gop) trd 1én cua bat ky
cOng ty nao dang canh tranh véi Cong ty ngoai trir cac Cong ty Con cta
Cong ty.

Chu tich HDQT khéng kiém nhiém chitc danh Téng Gidm déc cua Cong ty.

r LA ; -~ r R A r > k > LS bt - r A -m
Cach thire ¢6 dong, nhém c¢6 dong irng cir, dé cir nguwdoi vao vi tri thanh vién

C6 déng hodc nhém cd déng quy dinh tai [Khoan 4 Piéu 11] Piéu 1€ co quyén dé cir cac
tng vién HDQT theo quy dinh ctia Luat Doanh nghiép va Diéu 1€. C6 dong hodc nhom ¢o
dong nam gitr:

a.
b.

C.

Q.

tir 10% dén dudi 30% duge dé cir ti da hai (02) tmg vién;
tir 30% dén dudi 40% duoc dé cir ti da ba (03) tng vién;
tir 40% dén dudi 50% duoc dé cir tdi da bon (04) img vién;
tir 50% dén dudi 60% duoc dé cir toi da nim (05) tng vién;
tir 60% dén dudi 70% dwoc dé cir tdi da sau (06) tmg vién;
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21.2

21.3

21.4

f. tir 70% dén dudi 80% duge dé cir toi da bay (07) tmg vién; va
g. tir 80% dén dudi 90% duoc dé cir toi da tdm (08) ung vién.

Truong hop s6 luong céc tmg vien HDQT thong qua dé cir va (mg cir van khong du s6
luong cin thiét, HDQT duong nhiém cé thé dé cir thém tmg cir vién hodic t6 chirc dé cir
theo co ché duoc Cong ty quy dinh tai Quy ché nay. Co ché dé cur hay cach thic HDQT
duong nhiém dé cir img cir vién HDQT phai dugc cong bd rd rang va phai duoc DPHDCD
théng qua trudce khi tién hanh dé cir.

Viée bd nhiém céc thanh vién HDQT phai duoc cong bd théng tin theo cac quy dinh cua
phap luat vé chimg khoan va thi truong ching Khoan.

Thanh vién HDQT c6 thé khong phai 1a nguoi nim giit ¢ phan cta Cong ty, khong mang
quéc tich Viét Nam va/hodc khong cur tra tai Viét Nam.

Diéu 22. Cach thire bau cir thanh vién HDQT

22.1

222

22.3

Viée biéu quyét bau thanh vién HDQT dugc thuc hién theo phuong thic bau don phiéu
theo quy dinh ctia Ludt Doanh Nghiép, theo do mdi cb dong c6 tdng sb phiéu bicu quyét
twong (mg v tdng s6 cb phan sor hiru nhan véi s6 thanh vién duge biu ctia HDQT va cb
dong ¢6 quyén don hét hodc mot phin tong s6 phiéu bau ciia minh cho mét hogc mot 50
émg cir vién. Ngudi trang cir thanh vién HDQT dugc x4c dinh theo s phiéu bau tinh tir
cao xudng thép, bit dau tir tmg cir vién c6 s6 phiéu bau cao nhét cho dén khi du s6 thanh
vién quy dinh tai Diéu 1&.

Trudng hop c6 tir 02 (hai) tmg cir vién tr¢ 1én dat cung s6 phiéu bau nhu nhau cho thanh
vién cudi cung ciia HDQT thi s& tién hanh bau lai trong s6 céc (mg ctr vién co s6 phiéu bau
ngang nhau.

Viéc biu, mién nhiém, bai nhiém thanh vién HDQT do DPHDCD quyét dinh theo nguyén
tic bo phiéu.

Pi¢u 23. Céc trwong hop mién nhiém, bai nhi¢m va bo sung thanh vién HDQT

23.1

23.2

Thanh vién HDQT bi mién nhiém, bai nhiém tu cach thanh vién HDQT trong cac truong
hop sau:

a. Thanh vién d6 khéng du tu cach lam thanh vién HDQT theo quy dinh cua Luat
Doanh nghiép va Diéu 1¢ hodc bi ludt phap cam khong dugce lam thanh vién HDQT:

b.  Thanh vién d6 gt don bang van ban xin tir chire dén tru s& chinh ctia Cong ty va
dugc chap thuan;

c.  Thanh vién dé bi réi loan tim than va thanh vién khac cia HDQT c6 nhimg bing
ching chuyén mon chimg t6 nguoi do khong con nang lyc hanh vi dan su;

d. Thanh vién d6 khong tham du céc cude hop ctia HDQT lién tyc trong vong 06 (sdu)
thang ma khong c6 sy chap thuan cia HDQT, trir truong hop bat kha khang va
HPQT quyét dinh chirc vy cua ngudi nay bi bo trong; va

e. Thanh vién d6 bi mién nhi¢m, bai nhi¢m theo quyét dinh cia DHDCD khi xét théy
can thiét.

HDQT phai triéu tap hop PHDCD dé bau bd sung thanh vién HDQT trong trudng hop sau

day:

a. S thanh vien HDQT bj gidm quéa 1/3 (mdt phén ba) so véi s quy dinh tai Diéu 1¢.
Trudmg hop nay, HDQT phai tri¢u tdp hop PHDCD trong thoi han 60 (sau muoti)
ngay ké tir ngdy so thanh vién bi giam qué 1/3 (mét phan ba);
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b. S6 lugng thanh vién doc 1ap HDQT giam xudng, khong bao dam ty 1é theo quy dinh
cua Ludt Doanh nghi¢p va Ludt Ching khoan; va

c Trir trudng hop quy dinh tai Piéu 23 1 Quy ché nay, PHPCD béu thanh vién méi
thay thé thanh vién HDQT da bj mién nhiém, bai nhiém tai cudc hop gin nhét.

Diéu 24. Théng bso vé biu, mién nhiém, bii nhiém thanh vién HDQT

Viéc thong bao ve két qua bau, mi&n nhiém, bai nhiém thanh vién HPQT thyc hién theo cac quy
dinh hudéng dan vé cong bd thong tin.

Diéu 25. Cach thire giéi thi¢u wng vién thanh vien HDQT

25.1  Truong hop da xac dinh duge ng cur vien HDQT, Cong ty phai cong b6 thong tin lién
quan dén cac (g ctr vién tdi thiéu 10 (mudi) ngay trude ngay khai mac hop DHDCD trén
trang thong tin dién tir cia Cong ty dé ¢ dong c6 thé tim hiéu vé cac ung cur vién nay trudc
khi bo phiéu, tmg ctr vien HDQT phai ¢6 cam két bang van ban vé tinh trung thuc, chinh
Xdc cua céc thong tin ca nhan dugc cong bd va phai cam két thuc hién nhiém vu mét cach
trung thuc, can trong va vi loi ich cao nhit cta Cong ty néu dugc bau lam thanh vién
HDQT. Thong tin lién quan dén img cir vién HDQT dugc cong bd bao gom:

a Ho tén, ngay, thang, nam sinh;

b. Trinh d6 hoc van, chuyén mon;

c. Qua trinh cdng tac;

d. Céc chirc danh quan Iy khac (bao gom ca chirc danh hoi dong quan tri, hdi dong

thanh vién cua cong ty khéc);
Cac lgi ich ¢6 lién quan td1 Cong ty va cac bén co6 lién quan cua Cong ty;
Ho, tén cua c6 dong hodc nhom cd dong dé cir img vién (néu co);

Cac thong tin khéac (néu c6) theo quy dinh tai Diéu 1&; va

@m0

Cong ty c6 trach nhiém cong bd thong tin vé céc cong ty ma tmg cir vién dang nim
gitlr chirc vu thanh vién héi dong quan tri, thanh vién héi dong thanh vién, céc chire
danh quan ly khac va cac l¢i ich ¢6 lién quan téi Cong ty cua img cur vién HDQT
(néu co).

Piéu 26. Biu, bii nhiém, mién nhiém Cha tich HDQT
26.1 Chu tich HDQT do HPQT bau, mién nhiém, bai nhiém trong s6 cac thanh vién HDQT.

26.2  Chutich HDQT duogc bau trong cudc hop dau tién ctia HDQT trong thoi han 07 (bay) ngay
lam viée ké tir ngay két thuc bau cir HDQT d6. Cudc hop nay do thanh vién c6 s6 phiéu
bau cao nhit hodc ty 1& phiéu bdu cao nhét tridu tap va chu tri. Truong hop ¢é nhiéu hon
01 (m6t) thanh vién c¢6 sb phiéu bau hodic ty 1¢ phiéu bau cao nhat va ngang nhau thi cac
thanh vién bau theo nguyén tic da s6 dé chon 01 (mdt) ngudi trong s6 ho tridu tap hop
HDQT.

Diéu 27. Thu lao va lgi ich khac caa thanh vién HDQT

27.1  Thanh vién HDQT (khong tinh cac dai dién dugc uy quyén thay thé) dugc nhan thi lao cho
cong viéc cua minh dudi tu cach l1a thanh vién HPQT theo két qua va hiéu qua kinh doanh
cia Cong ty. Téng mirc thii lao cho HDQT do PHDCD quyét dinh tai cudc hop thudng
nién. Khoan thui lao nay dugc chia cho céac thanh vién HDQT theo thoa thuén trong HDQT
hodc chia déu trong truong hop khong thoa thuan duoc.

27.2 Tong sb tién tra cho timg thanh vién HDQT bao gdm th lao, chi phi, hoa héng, quyen mua
¢b phan va cac lgi ich khac duoc hudng tir Cong ty, Cong ty Con, cong ty lién két cia Cong
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27.3

274

ty va cdc cong ty khac ma thanh vién HDQT la dai dién phén vdn gbp phai duge cong bd
chi tiét trong bao cdo thuong nién cua Cong ty.

Thanh vién HDQT nam git chirc vu diéu hanh hodc thanh vién HDQT lam viéc tai cac ticu
ban ctia HDQT hodc thuc hién nhitng cdng viéc khac ma theo HDQT la nam ngoai pham
vi nhiém vu thong thudng cua mot thanh vién HDQT, c6 thé duoc tra thém tién thu lao
dudi dang mot khoan tién cong tron gdi theo timg lan, luong, hoa hong, phan tram loi
nhuan hodc dudi hinh thire khéc theo quyét dinh cia HDQT.

Thanh vién HDQT c6 quyen dugc thanh toan tat ca cac chi phi di lai, &n, & va cdc khoan
chi phi hop ly khéc ma ho da phai chi tra khi thyc hién trach nhi¢m thanh vién HDQT cta
minh, bao gom ca cac chi phi phét sinh trong viéc téi tham du céc cude hop PHDCD,
HDPQT hoéc cac tiéu ban cia HDQT.

CHUONG IV: TRINH TU, THU TUC TO CHU'C HQP HDQT

Diéu 28. Cufc hop HPQT

28.1

28.2

Chi tich HDQT c6 thé triéu tap hop HDQT bét ky khi nao thdy cin thiét, nhung it nht la
moi quy phai hop 01 (mdt) lan.

Chu tich HPQT triéu tép cac cudc hop HDQT bat thuong khi thay can thiét vi lgi ich cua
Cong ty. Ngoai ra, Chu tich HDQT phai triéu tap hop HDQT bét thuong, khong duoc tri
hodn néu khong c6 1y do chinh déng trong cac truong hop quy dinh tai [Diéu 27.3] Diéu
1é.

Diéu 29. Thong bao hop HPQT

29.1

29.2

29.3

Thong bao hop HDQT phai dugce gri trude cho cac thanh vién HDQT it nhat 05 (ndm)
ngay trudc khi td chie hop, cac thanh vién HDQT c6 thé tir chdi thong bao moi hop bing
vin ban va viée tir chdi nay ¢6 thé dugc thay ddi hodc hiy bo bing van ban cua thanh vién
HDQT dé. Thong bao hop HDQT phai dugc lam bang vin ban tiéng Viét va ‘phai thong
bao day du chuong trinh, thoi glan dia dlem hop, céc van dé thao luan va quyet dinh kem
theo nhimg tai lidu can thiét vé nhitng van dé dugc ban bac va biéu quyet tai cude hop
HDQT va céc phiéu biéu quyét cho nhimg thanh vién HDQT khong thé du hop.

Trong trudng hop 6 thanh vién HDQT 1 ngudi nude ngoai, thong bao hop HDQT s& dugc
dinh kém véi ban dich tiéng Anh.

Thong bao moi hop HDQT ¢6 the duoc giri bang buu dién, fax, thu dién tir hodc phuong
tién khéc, nhung phai bao dam dén duoc dia chi lién lac cta timg thanh vién HDQT dugc
dang ky tai Cong ty.

Diéu 30. Pidu kién té chirc hop HDQT; Viée iy quyén cho nguwdi khéc dy hop ciia thanh
vién HDQT

30.1

30.2

Céc cudc hop cua HPQT lan thir nhét chi dugc tlen hanh khi c6 it nhit 3/4 (ba phan tu) s6
thanh vién HDQT dy hop. Truong hop khong du s6 thanh vién du hop theo quy dinh, cude
hop phai dugc tri¢u tép lai trong thoi han 07 (bay) ngay ké tir ngay du dinh hop lan thtr
nhat. Cudc hop triéu tép lai dugce tién hanh néu c6 hon 1/2 (mét phén hai) s6 thanh vién
HDPQT du hop.

Néu mot thanh vién HDQT khong thé tham du mot cude hop HDQT, thanh vién nay c6 thé
uy quyen cho mdt nguoi dai dién cho minh bang van ban (c6 thé 1a hodc khong phai 1a mot
thanh vién HPQT khac) dé du hop va biéu quyét trong cude hop do voi diéu kién la viéc
uy quyen d6 phai dugc da s6 thanh vién HDQT chap thuan. Nguoi dai dién c6 thé duge ty
quyén tham duy mét cuge hop HDQT cu thé hodc bat ky cudc hop HPQT nao cho dén khi
c6 thong bao khac cta thanh vién HDQT uy quyén. Mdi vin ban chi dinh dai dién phai
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duge guri hodc giao cho Chu tich HDQT tai try s& Cong ty trude khi bat dau cude hop
HDQT. Mai nguoi dai dién s€ c6 mot phiéu bau cho mdi thanh vién ma ngudi nay dai dién

va mot phiéu bau riéng ciia minh néu nguoi dai dién ciing dong thoi 1a mot thanh vién
HDQT.

Diéu 31. Cich thire biéu quyét

31.1  Tru truong hop quy dinh tai [Diém b Khoan 14 Diéu 27] Diéu 1¢, mdi thanh vién HDQT
hodc nguoi dugc uy quyen tryc tiép ¢ mit véi tu cach ca nhan tai cude hop HPQT ¢6 01
(mdt) phiéu biéu quyét.

31.2  Ddi véi timg van d& cén biéu quyét ting thanh vién HDQT chi dugc chon mot (01) trong
ba (03) lya chon Tan thanh (dong y thong qua), Khong tan thanh (khong dong y thong qua),

Khong c6 y kién (khong c6 ¥ kién) thong qua mdt trong céc hinh thirc quy dinh tai Luat
Doanh nghiép.

31.3 Thanh vién HDQT khéng duge biéu quyét vé cac hop dong, céc giao dich hodc dé xuit ma
thanh vién d6 hodc ngudi ¢6 lién quan téi thanh vién dé6 ¢6 l¢i ich va loi ich d6 mau thuin
hodc c6 thé mau thuan véi loi ich ciia Cong ty.

31.4  Theo quy dinh tai [Diém d Khoan 14 Piéu 27] Diéu 1¢, khi ¢6 vén dé phét sinh trong mot
cuc hop cua HDQT lién quan dén loi ich cua thanh vién HDQT hodc lién quan dén quyén
biéu quyet mot thanh vién ma nhitng van dé d6 khong dugc giai quyet bang vige tu nguyén
tir bo quyen biéu quyét ctia thanh vién 'HDQT ¢6 lién quan, nhiing vén dé phat sinh d6 duoc
chuyén t&i cho chu toa cude hop quyét dinh. Phén quyet cua chu toa lién quan dén van dé

nay c6 gia tri 1a quyét dinh cudi cing trir truong hop tinh chit hogic pham vi loi ich cua
thanh vién HDQT lién quan chua dugc cong b day du.

31.5 Thanh vién HDQT huoéng loi tir mdt hop dong dugc quy dinh tai [Diém a va Diém b Khoan
4 Piéu 34] Diéu 1¢ dugc coi la c6 lgi ich dang ké trong hop ddng do.

Diéu 32. Cich thire thong qua nghi quyét cia HPQT

HDQT thong qua céc quyét dinh va ra nghi quyét trén co so ¥ kién tén thanh cta da s6 thanh vién
HDQT du hop (trén 50% (ndm muoi phéan tram)). Truong hop s6 phiéu tén thanh va phan doi
ngang bang nhau, phicu biéu quyét cua Chua tich HDQT la phiéu quyét dinh.

Diéu 33. Lap bién ban hop HPQT

33.1 Bién ban hop HDQT phai dugc ghi ddy du, trung thuc. Bién ban hop HDQT dugc 1ap bing
tiéng Viét va phai c6 ho, tén va chit ky ciia chu toa, ngudi ghi bién ban va cac ndi dung
khéc theo quy dinh phap luat.

33.2  Trudng hop chii toa, ngudi ghi bién ban tir chbi ky bién ban hop nhung néu duge tit ca
thanh vién khéc cia HDQT tham du va dng y thong qua bién ban hop ky va c6 ddy di ngi
dung theo quy dinh tai céc diéma, b, c,d, d, e, g vahKhoan 1 Diéu 158 Luat Doanh nghiép
thi bién ban nay c¢6 hiéu luc. Bién ban hop ghi rd viéc chu toa, nguoi ghi bién ban tir choi
ky bién ban hop. Ngudi ky bién ban hop chiu trach nhiém lién déi vé tinh chinh xéc va
trung thuc ctia néi dung bién ban hop HDQT. Chu toa, ngudi ghi bién ban chiu trach nhiém
c4 nhan vé thiét hai xay ra dbi voi Cong ty do tir chdi ky bién ban hop theo quy dinh cua
Luat Doanh nghiép, Diéu 1é va phap luat c6 lién quan.

Diéu 34. Théng bio nghi quyét HDQT

Cong ty c6 trach nhiém cong bd thong tin trong ndi bd Cong ty hodc trén cac phuong tién thong
tin dai chung, trén website ctia Cong ty theo trinh tu va quy dinh cta phap ludt doanh nghiép va
phép ludt vé chimg khoan va thi truong ching khoan.

CHUONG V: THANH LAP VA HOAT PONG CUA CAC TIEU BAN THUQC HPQT
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Piéu 35. Cic tiéu ban thuge HPQT

HDQT ¢ quyén thanh 1ap céc tiéu ban tryc thude dé thuc hién cac cong viée do HDQT giao.
Thanh vién céc tiéu ban ¢ thé gom mdt hogc nhiéu thanh vién ctia HDQT va mot hoac nhiéu
thanh vién bén ngoai theo quyét dinh cua HPQT. Hoat dong cua tiéu ban phai tudn thu theo quy
dinh ctia HDQT. Nghi quy¢t ctia ticu ban chi co hiéu luc khi ¢ da so thanh vién tham dy va biéu
quyct thong qua tai cude hop cua tiéu ban. Ticu ban chi ¢6 chirc ning giup viéc cho HDQT. khong
c6 quyén quyét dinh cac van dé thuge tham quyen cua HDQT.

Piéu 36. Co ciu ciia cdc tiéu ban

$6 lugng thanh vién cua tiéu ban do HDQT quyét dinh, tuy nhién phai bao dam tdi thiéu 1a 02
ngudi bao gdm thanh vién cia HDQT va thanh vién bén ngoai. Mot trong so cac thanh vién nay
duoc bd nhiém lam Trudng tieu ban theo quyet dinh cua HDQT.

Diéu 37. Tiéu chuin thanh vién cia tiéu ban, truéng ti¢u ban

Céc thanh vién cua tiéu ban phai ¢6 hiéu biét v& linh vuc tiéu ban phu trach hodc ¢6 kinh nghi¢ém
trong quan ly, diéu hanh doanh nghi¢p. Trong cac thanh vién cua tiéu ban, it nhat phai c6 mot (01)
thanh vién c6 kién thirc chuyén mon, kinh nghiém veé linh vyc cua ti€u ban ma thanh vién dé phu
trach.

Diéu 38. Viéc thanh 14p ti¢u ban

HDQT quy dinh chi tiét vé viée thanh 14p cac tiéu ban thong qua nghi quyét/quyét dinh HDQT.
Diéu 39. Tréch nhiém ciia cic tiéu ban va timg thanh vién

HDQT quy dinh chi tiét vé trach nhi¢m ciia cac tiéu ban va trach nhiém cua timg thanh vién thong
qua nghi quyét/quyet dinh HDQT.

CHUONG VI: THANH LAP VA HOAT PONG CUA UY BAN KIEM TOAN

Dicu 40. Tiéu chuén ciia Thanh vién Uy ban kiém todn

40.1 Ngoai cac tiéu chuén, diél} kién‘lheo quy dinh cua phap luat, thanh vién Uy ban kiém toan
phai dép ung cac tiéu chuan, dicu kién sau:
a. Cé phAm chét trung thuc, ¥ thirc chip hanh phap luat;

b. €6 bing dai hoc trd 1én céc chuyén nganh ph hop, ¢ kién thie day du va luon
dugc cap nhét vé cac linh vue duoc giao thue hi¢n kiém toan noi bo:

G, D ¢6 thoi gian tir nam (05) nam trd 1én lam viée theo chuyén nganh dao tao hodc
tir ba (03) nam tr 1én lam viéc tai Cong ty hodc tur ba (03) ndm tr¢ 1én 1am ke toan,
kiém toan hodc thanh tra;

d. C6 kién thirc vé ké toan, kiém toan, hiéu biét chung vé phép luét va hoat dong cua
Cong ty;

e. C6 kha néng thu thép, phan tich, dénh gi va tdng hop thong tin va c6 kién thic, k¥
nidng vé kiém toan ndi bo;

f. Khong lam viéc trong by phan ké todn, tai chinh ctia Cong ty; va

g. Khong phai 1a thanh vién hay nhan vién cua td chirc kiém toan dugc chap thuan
thuc hién kiém todn cac bao céo tai chinh ctia Cong ty trong 03 (ba) ndm lién trude
do.

40.2  Chu tich Uy ban kiém toan phai c6 bing t?)t nghiép dai hoc tré 1én thuc mot trong cac
chuyén nganh kinh t&, tai chinh, ke toan, kiém toan, ludt, quan tri kinh doanh.
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Diéu 41. Co chu, thanh phan cia Uy ban kiém toin

41.1

41.2

41.3

41.4

Uy ban kiém toan c6 it nhét 2 thanh vién. Chi tich Uy ban kiém toan phai la thanh vién
HDQT dgc 1ap. Céc thanh vién khac ctia Uy ban kiém toén phai 1a cac thanh vién HDQT
khong diéu hanh

Vie bd nhiém Ch tich Uy ban kiém ton va cc thanh vién khéc trong Uy ban kiém toan
(bao gom nhiém ky) phai dugc HDQT thong qua tai cudc hop HDQT.

Thanh vién thuge Uy ban kiém toén c6 thé duoc phan cong phu trach mot hodc mot s6 linh
vue cu thé va phai chiu trach nhiém vé cong viéc duoc giao. Chu tich Uy ban kiém toan
phan cong cong viéc cho céc thanh vién ciia Uy ban kiém toan dua trén ning luc, kinh
nghiém chuyén mén ctia mdi thanh vién va ké hoach hoat dong cua Uy ban kiém toan.

Chu tich I:Ty ban kiém toén c6 trach nhiém lap ké hoach hoat dong quy, ndm; t6 chirc thuc

hién va giam sét viéc thuc hién ké hoach va phai bao cdo cho HDQT trudce va sau khi thyc
hién.

Diéu 42. Quyén va trach nhiém cia Uy ban kiém todn

42.1

422

42.3

Uy ban kiém toan trach nhiém thyc hién hoat dong giam sat, kiém sodt toan b cac linh
vuc hoat dong van hanh ctia Cong ty va cac Cong ty Con ctua Cong ty.

Uy ban kiém todn ¢ quyén va trach nhiém theo quy dinh ctia phap ludt va theo quy ché
cua Uy ban kiém toan do HDQT ban hanh.

Tiéq lwong va chi phi hoat dong ctia Uy ban kiém toan, thanh vién Uy ban kiém toan theo
quyét dinh cia DPHDCD va phai dugc bao cdo tai DPHDPCD thudng nién, cong bo trong bao
cao thudong nién cua Cong Ty.

Didu 43. Cudc hgp cia Uy ban kiém todn

43.1

43.2

43.3

43.4

43.5

43.6

43.7

Uy ban kiém toan tién hanh hop hoic thao luan dinh ky hang quy trude cude hop quy cua
HPQT tir mot (01) dén mudi (10) ngay dé thao luan va thong nhét cac ndi dung cin bao
c4o HPQT. Thanh phan téi thiéu ciia mot cude hop 1a hai phan ba (2/3) thanh vién.

Uy ban kiém toan phai hop it nhat 02 (hai) lan trong mt nam. Bién ban hop dugce 1ap chi
tiét, o rang va phai duoc luu giit ddy du. Nguoi ghi bién ban va céc thanh vién Uy ban
kiém toan tham dy hop phai ky tén vao bién ban cudc hop.

Tuy theo cong viéc dugce phan cong, thanh vién Uy ban kiém toén c6 thé yéu céu hop r1eng
v6i lanh dao cac don vi thuge Thanh vién Ban Giam ddc. Trong trudng hop nay, thanh vién
Uy ban kiém toan d6 can thong bao vé két qua cudc hop cho Chi tich Uy ban kiém toan dé
tong hop, theo doi.

Uy ban kiém toan thong qua quyét dinh bing biéu quyel tai cudc hop, hodc 1dy y kién bang
vin ban, hogc hinh thire khac do Piéu 1& hodc quy ché hoat dong cta Uy ban kiém toén
quy dinh. Mdi thanh vién Uy ban klem toan ¢6 01 (mot) phiéu biéu quyét. Quyét dinh cua
Uy ban kiém toan dugc thong qua néu dugce da sd thanh vién dy hop tan thanh; truong hop
sO phleu ngang nhau thi quyét dinh cudi ciing thugc vé phia ¢ y kién ctia Cha tich Uy ban
kiém toan.

Chu tich Uy ban kiém toan c6 thé triéu tap cudc hop, trao ddi riéng v6i timg thanh vién
trong tiéu ban dé thao ludn vé céc chu dé riéng biét.

Tuy theo ndi dung, cac cude hop va thao luan c6 thé duoc thuc hién thong qua hinh thirc
hop truc tiép hogc hinh thire khéc (bao gdm thong qua Phuong tién truc tuyén).

Tuy theo nhu caq, Uy ban kiém toan c6 thé mai lanh dao don vi lién quan thudc Thanh
vién Ban Giam doc tham du cac cudc hop.
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CHUONG VII: TONG GIAM POC, THANH VIEN BAN GIAM POC

Piéu 44. Tong Giam doc

44.1 Téng Giam doc 1a ngudi diéu hanh cong viéc kinh doanh hang ngay ctia Cong ty; chiu su
giam sat cua HDQT; chiu trach nhi¢m trude HDQT va trude phap luat vé viéc thuc hién
quyén, nghia vu dugc giao. Tong Giam dbc c6 nhitng quyén han va trach nhiém quy dinh
tai [Diéu 31.3] Dicu I¢.

442 Hoi dong quan tri bo nhigm 01 (mdt) thanh vién Hoi ddng quan tri hodc thué mét ngudi
khac lam Tong Giam doc.

443 Nhiém ky cia Tong Giam déc 12 03 (ba) nam va c6 thé duge tai bd nhigm. Viée bo nhi¢m
¢6 thé hét hiéu lyc can cir vao céc quy dinh tai hop dong lao dong. Tong Giam doc khong
phai 1 ngudi ma phép ludt cam giir chirc vu nay va ¢ trinh d% chuyén mon, kinh nghiém
trong quan tri kinh doanh cua Cong ty va dép tmg cac dieu kién quy dinh tai Dicu 45.2 Quy
ché nay.

Didu 45. Tiéu chuin ciia Téng Gism déc, Thanh vién Ban Giim déc

45.1 Céc quy dinh cu thé vé tidu chuén chung bao gdm céc ndi dung sau:

a. Khong dugc 1a nhimg ngudi thude truong hop bi phap luét cAm gilr chire vu nay,
bao gom: nhirng ngudi chua thanh nién, ngudi bi mat hogc bi han ché nang lyc hanh
vi dan su; ngudi da bi két 4n tu, nguoi dang thi hanh hinh phat ti; nhan vién luc
lugng vii trang; céc can bd cong chirc Nha nude va ngudi trong thoi han bi cam lam
ngudi quan 1y doanh nghi¢p, hop tac xa theo quyét dinh cta co quan Nha nudce ¢o
tham quyén, bao gom chu doanh nghiép tu nhan, thanh vién hop danh cua cong ty
hop danh, giam doc (Téng Giam ddc), chi tich va cac thanh vién Hoi dong quan
tri, Hoi dong thanh vién ctia doanh nghiép, Cht nhiém, cac thanh vién cua ban quan
tri hop téc x& da bi tuyén bo phé san, trit truong hop doanh nghiép, hop tac xa bi
tuyén bo pha san vi ly do bat kha khang:

b. Tao dugc long tin cua cac ¢b dong, céac cap quan ly va nhan vién;
C6 dire tinh trung thye, nhiét tinh va cé uy tin;

d. C6 chuyén mon, bang cép va ki ning to chire phut hop, kha néng gén két loi ich cua
tht ca cac bén lién quan va dua ra cac quyét dinh hop ly;

e. C6 kinh nghiém, c6 kién thirc tét vé kinh té; chinh tri, php ludt va cac van dé xa
hoi cling nhu kién thirc va xu huéng thi truong, san pham va doi thu canh tranh; va

f. Thue hién tt va diy du van hoa ctia Cong ty.

452 Ngoai céc tiéu chuz’:‘m, diéu kién theo quy dinh phap luat, Téng Giam doc phai dép ng cac

tiéu chuén va diéu kién sau:

a. C6 trinh d6 chuyén mon, kinh nghiém thye té vé quan trj kinh doanh trong nganh
nghé kinh doanh chu yéu ctia Cong ty;

b. C6 trinh d6 dai hoc tré 1én;

(o C6 du nang luc hanh vi dan sy va khong thude d6i tugng quy dinh tai khoan 2 Diéu
17 Luat Doanh nghiép; va

d. C6 it nhit 03 (ba) nam lién tuc 1am viéc tai Cong ty hodc cac Cong ty Con ctia Cong
ty tro 1én.
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453

Tiéu chuan Thanh vién Ban Gidm doc khac

a. La nguoi co trinh d§ chuyén mén trong mét hodc céc linh vye quan ly kinh doanh
cua Cong ty, c6 nang luc t6 chirc chi dao va thuc hién tot cac cong viée duge giao
trong linh vuc phén cong;

b. C6 trinh d6 dai hoc tro 1én; va
c. C6 du nang luc hanh vi dan su va khong thudc déi tuong quy dinh tai khoan 2 Piéu
17 Luét Doanh nghiép.
Diéu 46. Viéc bo nhiém Thanh vién Ban Gidgm dbc

Theo dé nghi cua Téng Glam dbc va dugc sy chép thui_iq cua HDQT, sd luong va tiéu chuan cua
Thanh vién Ban Giam doc phu hop vai co cau va quy ché quan ly Cong ty do HDQT quy dinh.

Diéu 47. Ky hop dong lao dong véi Tong Giam ddc, Thanh vién Ban Giam doc

47.1

Thu lalo2 tién luong, loi i(fh va cac diéu khoan khac trong hop ddng lao dong d(”')i' voi Tong
Giam doc do HDQT quyet dinh va hop dong véi nhimg Thanh vién Ban Gidm doc khac do
HDQT quyét dinh sau khi tham khao y kién cia Chu tich HDQT.

472 Chu tich HDQT thay mat HDQT ky két hop déng lao dong vai Tér}g Giam dbc va Tong
Giam doc ky hgp dong lao dong vdi nhitng Thanh vién Ban Giam doc khéc.
473 Thong tin vé muc luong, trg cdp, quyén loi cua Tf‘mg Giam déc phai duoc bao céo tai
DHDCD thuong nién va duge néu trong Bao céo thudong nién cua Cong ty.
Diéu 48. Cic trueomg hop mién nhiém Tong Gidam ddc, Thanh vién Ban Giam déc
48.1 Mién nhiém
a. Do nhu cau cong tac, diéu chuyén, luan chuyén nhén sy ctia Cong ty;
b. Cham durt hop dong lao dong;
C. Nghi huru va khong ¢6 nhu cau gia han/ téi ky hop dong; hodc
d. Do sirc khoe khong dam bao dé tiép tuc cong tac.
48.2 Bai nhiém
a. Khong hoan thanh nhiém vu hodc vi pham ndi quy, quy ché ciia Cong ty; hoic
b. Vi pham Qhép luat dén murc bi truy ctru trach nhiém hinh sy hodc bude phai chdm
dat hop dong lao dong.
48.3 HDQT t6 chirc hop dé biéu quyét théng qua viéc mién nhiém, bai nhiém Thanh vién Ban
Giam doc khéc.
48.4 HDQT c6 thé mién nhiém, bai nhiém, thay thé Téng Giam ddc khi da sb thanh vién HDQT
du hop cé quyén biéu quyét tan thanh va bé nhiém mdt Tong Giam doc méi thay thé.
48.5  Viéc mién nhi¢m, bai nhiém s& duge thé hién bing van ban nghi quyét HDQT,
Diéu 49. Thong bio bo nhi¢m, mién nhi¢m Tong Giam dbc, Thanh vién Ban Giam doc
khac

Viée thong bao bd nhi¢m, mién nhi¢gm Tong Gidm dc, Thanh vién Ban Giam doc khac s& dugc
thuc hién theo quy dinh phép luat vé cong bo thong tin (néu ap dung).
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CHUONG VIII: PHOI HOP GIUA HPQT VA TONG GIAM POC

Piéu 50. Viéc tham gia cudc hop HPQT cita Tong Gidm dbe

50.1 Tong Giam dée duoe moi tham du cac cude hop dinh ky cia HDQT. Thu tuc, trinh tu triéu
tap, thong bao moi hop, ghi bién ban, thong bao két qua cudc hop HDQT theo quy dinh tai
Quy ché nay.

50.2  Truong hop cAn thiét va can clr vao tinh hinh thyc te cua Cong ty, Chu tich HDQT ¢ thé
t6 chire hop, hoi y gilra HDPQT va Téng Giam déc vé cac van dé trong quan ly dleu hanh
hoat dong san xuat kinh doanh ctia Cong ty. Cudc hop, hdi ¥ mang tinh chét tu van, tham
khao cho quyet dinh cua HDQT.

Piéu 51. Théng bio nghi quyét ciia HDQT cho Téng Gidm déc
51.1  Chi tich HDQT c6 trach nhiém thong bdo nghi quyét HDQT cho Téng Gidm déc.

512 Tbng Giam ddc ¢ tréch nhiém chuan bi cac ndi dung cufe hop HDQT va DHDCD trong
pham vi thim quyén ctia minh va theo yéu cau cua Chi tich HDQT.

Dicu 52. Moéi quan h¢ lam viée gira HDQT va Téng Giam dbe

52.1 HDQT, Téng Giam dbc va nhimg Thanh vién Ban Giam doc khac chiu sy gidm sat cua
Thanh vién HDQT déc 1ap va Uy ban kiém toan theo quy dinh ctia phép ludt, Diéu 1& va
phai tao diéu kién thufn lgi cho thanh vién HDQT dgc lap va Uy ban kiém toan thuc hién
nhiém vu.

52.2 HDQT, thanh vién HDQT, Téng Giam déc va nhimg Thanh vién Ban Giam déc c6 trach
nhiém béo céo cho Thanh vién HDQT doc lap va Uy ban kiém toan céc vén dé theo yéu
cAu ctia Thanh vién HPQT ddc lap, Uy ban kiém toan.

52.3  Thanh vién HDQT doc lap, Uy ban kiém toan phai thuong xuyén thong bao voi HDQT vé
két qua thyc hi¢n chire néng va nhiém vu cta minh, tham khao y kién cua HPQT trude khi
trinh bao céo, két qua va kién nghi 1én PHDCD.

52.4 Thanh vién HDQT dgc lap, Uy ban kiém toén phai luu gitr cac thong béo vé cong khai loi
ich cua nguorl quan ly, Thanh vién Ban Giam dbc dé giam sét céc giao dich kinh té dan sy
ctia ho vé1 nguoi co lién quan theo quy dinh cua phap ludt va Biéu 1¢; ngén chén nhimg
thiét hai c6 thé xay ra ddi véi Cong ty va co dong; tiép nhan cac khiéu nai ctia c6 dong lién
quan dén quan ly, diéu hanh Cong ty, td chirc tham tra xéc minh cac khiéu nai va thyc hién
viée tra 101 cac khiéu nai ciia co dong theo quy dinh cta phap luat va tai Diéu l¢.

52.5 Tong Giam dbc 6 trach nhiém béo cdo giai trinh dbi véi cée van dé thude thdm quyén theo
yéu ciu ciia thanh vién HDQT, Uy ban kiém toan tai cude hop.

52.6  HDQT co thé dinh chi hodc huy bo viéc thi hanh cac quyet dinh cua Tong Giam doc néu

xét thdy khong dung quy dinh cua phap luét, vi pham Diéu 18, nghi quyét va cac quyét dinh
HDQT.

Piéu 53. Cic truwomg hop Tong Giam doc dé nghi triéu tap hop HPQT

Tong Giam ddc ¢6 quyén dé nghi triéu tap cudc hop HDQT trong nhiing trudng hop theo quy dinh
tai Diéu l€.

Diéu 54. Ché d§ bso cao ciia Téng Giam dbc véi HDQT

54.1 Tong Giam df’ic ¢6 trach nhiém kip thoi bao cdo, xiny kién HDQT vé nhimng ndi dung phét
sinh thudc tham quyén quyét dinh cia HDQT.

542 Hang nam, Téng Giam dbc trinh HDQT phé duyét ké hoach kinh doanh chi tiét cho nim
tai chinh tiép theo.

20



Diéu 55. Panh gia vu;c thue hién nghi quyét va cic vin dé i iy quyén khiac cia HDQT
doi véi Tong Giam dbc

Hang nam, HDQT danh gia vi¢c thyc hi¢n nghi quyét va céc van dé iy quyén khéc cia HDQT déi
véi Tong Giam dde va duge ghi trong béo co hoat dong cia HDQT.

Diéu 56. Quy dinh vé viée ddnh gia khen thwong, ky luat déi voi thanh viéen HDQT,
Thanh vién Ban Gidm déc

HDQT trinh bao cdo khen thudng, ky luat d6i voi cac thanh vién HDQT va Téng Gidm ddc, Thanh
vién Ban Gidm doc tai PHDCD dé xem xét, quyét dinh.
CHUONG IX: NGUOI PHU TRACH QUAN TRI CONG TY

Diéu 57. Tiéu chuén ciia Ngudi phu trich quén tri Cong ty

57.1 ~ Nguoi phu tréch quan tri cong ty phai dép img cic tiéu chuan theo quy dinh ctia phép luat
va Diéu 1.

57.2  Nguoi phy trdch quan tri cong ty khong dugc dong thai lam vige cho t6 chire kiém ton
duoc chip thuén dang thuc hién kiém toan cac béo céo tai chinh ctia Cong ty.

Diéu 58. Quyén va nghia vu ciia Ngudi phu trich quin tri cong ty

Ngudi phu trach quan tri ¢ong ty ¢6 céc quyén va nghia vu sau:

a. Tu van HDQT trong vig¢c t6 chirc hop PHDCD theo quy dinh va céc cong viée lién
quan gifra Cong ty va co dong;

b. Chuén bi cac cudc hop HDQT va PHDCD theo yéu ciu ciia HDQT;
C. Tu vén vé thu tuc cua cac cudc hop;
*id. Tham dy céc cudce hop;
. Tu vén thu tuc lap cac nghi quyét cia HDQT phit hop v6i quy dinh cua phéap ludt;
f. Cung cdp céc thong tin tai chinh, bién ban hop HDQT va céc thong tin khac cho
thanh vién HDQT;
g. Giam sat va bao cao HDQT vé hoat dong cong bd thong tin ciia Cong ty;
h. La ddu méi lién lac v6i cac bén c6 quyén loi lién quan;
1. Bao mat thong tin theo cac quy dinh cta phap ludt va Diéu 1¢;
i Céc quyén va nghia vu khéc theo quy dinh cta phép luat va Didu 18

Piéu 59. Viéc bé nhiém Nguwoi phu trach quan tri cong ty

HDQT bé nhiém it nhat (01) ngudi lam Ngudi phu trach quén trj cdng ty dé hd trg hoat dong quan
tri cong ty tai Cong ty duge tién hanh mot cach c6 hi¢u qua. Nhi¢m ky cua Ngudi phu trach quan
tri cong ty do HDQT quyét dinh, t6i da 1a (05) ndm va cé thé duge bd nhiém lai.

Diéu 60. Cic trueomg hop mién nhiém Nguoi phu trach quan tri cong ty

HDQT c6 thé mién nhiém, bai nhi¢m, hogc bd nhigm Nguoi phu trach quan tr cong ty khi can
nhung khong trai vdi cac quy dinh phap luét hién hanh vé lao dong.

Diéu 61. Théng bao b6 nhiém, mién nhi¢ém Nguoi phu trich quan tri cong ty

Théng béo bd nhiém, mién nhiém Nguoi phu tréch quan tri cong ty theo quy dinh tai Diéu 1¢ va
quy dinh phép luat v€ chung khoén.
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CHUONG X: PIEU KHOAN THI HANH

Pidu 62. Piéu khoin thi hanh

Quy ché nay di duge PHDCP biéu quyét nhat tri thong qua ngay 18 thang 04 nam 2026 ("Ngay

Higu Lyc™). Trong qué trinh thuce hién ¢6 nhimng van dé méi phat sinh ma xét thay can phai stra

dbi, bd sung quy ché cho phi hgp véi quy dinh cua phap ludt va tinh hinh hoat dong thuc t€ cua

Cong ty, HDQT trinh DHDCD xem x¢ét, quyet dinh.

Diéu 63. Hiéu lyc

63.1 Quy ché nay c6 hiéu lyc thi hanh ké tir Ngay Hi¢u Luc.

632 Truong hop c6 sy mau thuln giira Diéu 1¢ va Quy ché nay, Diéu 1¢ s& dugc wu tién ap dung.
Truong hop ¢6 cac quy dinh phap ludt méi ban hanh khac véi Quy ché nay hodc cé cac
vin ban phap ludt méi thay thé cho cac van ban phép luat duge tham chiéu trong Quy ché
nay thi phai tuan thi cac quy dinh lién quan duge néu tai cac quy dinh phdp luat do.

63.3 Céc cd dong, thanh vién trong HDQT, Tong Gidm dbe, Truong céc phong, ban truc thude
Cong ty co trach nhiém huéng dan, td chic thuc hién viée thi hanh Quy ché nay dén toan
thé can bd, cong nhén vién toan Cong ty.
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MOBILE WORLD INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness

Ho Chi Minh City, April 18, 2026

INTERNAL CORPORATE GOVERNANCE REGULATIONS
MOBILE WORLD INVESTMENT CORPORATION

Pursuant to:

- Law on Securities No. 54/2019/QH14 (National Assembly, dated November 26, 2019),
as amended and supplemented from time to time (the "Law on Securities");

- Law on Enterprises No. 59/2020/QH14 (National Assembly. dated June 17, 2020), as
amended and supplemented from time to time (the "Law on Enterprises");

- Decree No. 155/2020/ND-CP (Government, dated December 31, 2020) detailing the
implementation of a number of articles of the Law on Securities, as amended and
supplemented from time to time ("Decree 155");

- Decree No. 245/2025/ND-CP (Government, dated September 11, 2025) amending and
supplementing a number of articles of the Government's Decree No. 155/2020/ND-CP
dated December 31, 2020 detailing the implementation of a number of articles of the
Law on Securities ("Decree 245");

- Circular No. 116/2020/TT-BTC (Ministry of Finance, dated December 31, 2020)
guiding a number of articles on corporate governance applicable to public companies
under Decree 155;

- The Charter of Mobile World Investment Corporation (the "Company') dated April 18,
2026 (the "Charter"); and

- Resolution of the General Meeting of Shareholders ("GMS") of the Company No.
01/NQ/DHDCD/MWG-2026 dated April 18, 2026,

The Board of Directors (“BOD”) of the Company hereby promulgates the Internal Regulations

on Corporate Governance of the Company (the “Regulation™). The Regulation consists of the
following contents:

CHAPTER 1 GENERAL PROVISIONS
Article 1. Scope of application and applicable entities

1.1 Scope of application: This Regulation sets out the fundamental principles of corporate
governance to protect lawful rights and interests of shareholders and to establish
standards of conduct and professional ethics for members of the Board of Directors,
the Audit Committee, the Executive Management, and other managers of the



Company.

Applicable Entities: This Regulation applies to the General Meeting of Shareholders:
members of the Board of Directors, members of the Audit Committee, members of the
Executive Management, managers of the Company and the organizations, individuals
and related persons of the foregoing entities; and organizations and individuals having
rights and interests related to the Company.

Article 2. Definitions:

For the purpose of This Regulation, the following terms shall have the meanings set out below:

2.1

2.2

2.3
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2.6

2.7

2.8
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“Corporate Governance”: means the system of rules established to ensure that the

Company is directed, managed and controlled effectively for the benefit of its
shareholders and other stakeholders.

"Company'': means Mobile World Investment Corporation.

""Subsidiary'': means an enterprise falling under one of the following circumstances:
(a) The Company owns more than 50% (fifty percent) of the charter capital or the total
issued ordinary shares of such enterprise; or (b) The Company has control over such
enterprise through (i) the right to directly or indirectly appoint a majority or all
members of the BOD, the Director or General Director of such enterprise; or (ii) the
right to decide on the amendment or supplement to the charter of such enterprise.

""Shareholder': means individuals and organizations owning shares of the Company.

"Major shareholder': means a shareholder owning 5% (five percent) or more of the
voting shares of the Company.

""Non-executive member of the BOD'": means a member of the BOD who is not the
General Director, Deputy General Director, Chief Accountant, and other Managers as
prescribed by the Charter.

"Independent member of the BOD'": means a member of the BOD who meets the
conditions prescribed by the Law on Enterprises.

""Member of the Board of Management'': means an executive including the General
Director (or Chief Executive Officer), Deputy General Director, and Chief Accountant
appointed by the BOD.

""Manager'': means other managerial positions in the Company appointed by the
General Director.

S ]



2.10 "Online Means'": means devices, media, and methods of communication that
shareholders can use to exchange or transmit information via the internet or telephone

lines with the Company, the GMS, or the BOD without needing to be physically
present.

Article 3. Principle of applying specialized laws

In case specialized laws provide for corporate governance provisions different from those
stipulated in This Regulation, the provisions of specialized laws shall be applied.

CHAPTER II GENERAL MEETING OF SHAREHOLDERS

Article 4. Roles, rights, and obligations of the GMS

4.1 The GMS comprises all shareholders with voting rights and is the highest decision-
making body of the Company.

4.2 The annual GMS has the right to discuss and approve the following matters:

a.
b.

Audited annual financial statements:

Report of the BOD and each member on their governance and performance, and
the report of the independent BOD members;

Annual dividend payment rate for each class of shares in accordance with the Law
on Enterprises and the rights attached to such class of shares; and

Annual business plan, short-term, medium-term, and long-term development plans
of the Company, and the development orientation of the Company.

4.3 The annual and extraordinary GMS have the right to discuss and approve decisions
on the following matters:

a.
b.

The number of members of the BOD;

Selection of an audit firm and dismissal of the approved auditor when deemed
necessary;

Election, dismissal, removal, and replacement of members of the BOD;

Total remuneration of the members of the BOD and the report on remuneration
of the BOD;

Addition and amendment to the Charter:

Decision on classes of shares and the total number of shares of each class
authorized for offering;

Division, separation, consolidation, merger, or conversion of the Company;
Reorganization and dissolution (liquidation) of the Company and appointment of
a liquidator;

Inspection and handling of violations by the BOD causing damage to the
Company and/or shareholders of the Company;



J.  Decision on investment, sale, transfer, lease, or disposal of the Company's assets
(other than the sale of products traded by the Company) which, when aggregated
with previous transactions of the same nature within any 12 (twelve)-month
period (if any), have a fair market value or proposed transaction value equal to or
greater than 20% (twenty percent) of the total asset value of the Company and its
branches recorded in the latest audited annual financial statements (the total asset
value is determined based on the lower value between the separate report and the
consolidated report in accordance with legal regulations);

k.  The Company repurchasing more than 10% (ten percent) of the total issued shares
of each class:

L. Approval of internal regulations on corporate governance, operating regulations
of the BOD:;

m. The Company entering into contracts and transactions with subjects specified in
Clause 1, Article 167 of the Law on Enterprises with a value equal to or greater
than 35% (thirty-five percent) of the total asset value of the Company recorded in
the latest audited annual consolidated financial statements;

n.  Decision on the creation of classes of shares, interests, preferences, and privileges
of each class of shares, and the number of shares issued for each class, including
employee share bonus programs, share purchase programs, or share options for
employees;

o.  Issuance of convertible bonds or warrants allowing holders to purchase shares at
a predetermined price;

p.  Decision on investment transactions, transactions to repurchase shares or other
securities of any other company, or investments in real estate ownership with each
transaction value equal to or greater than 20% (twenty percent) of the total asset
value of the Company recorded in the latest audited annual financial statements
of the Company (the total asset value is determined based on the lower value
between the separate report and the consolidated report in accordance with legal
regulations);

The organizational and management structure of the Company

Business lines and sectors;

Approval of transactions specified in Clause 4, Article 293 of Decree 155; and

Other matters as prescribed by the Charter and other regulations of the Company.
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Article 5. Authority to convene the GMS; Preparation of the list of shareholders entitled
to attend

5.1 The BOD convenes the annual and extraordinary meetings of the GMS in accordance
with [Article 13 and Article 47.1] of the Charter.

5.2 The convener of the GMS meeting shall perform the following duties:



a. Prepare a list of shareholders eligible to participate and vote at the General Meeting
no more than 10 (ten) days before the date of sending the meeting notice. The
Company shall disclose information on the preparation of the list of shareholders
entitled to attend the General Meeting in accordance with the law. The list of
shareholders entitled to attend the GMS shall contain the contents prescribed in
Article 141 of the Law on Enterprises;

b. Prepare the agenda and contents of the General Meeting;

Prepare documents for the General Meeting;

d. Draft resolutions of the General Meeting according to the expected contents of the

meeting;
Determine the time and venue of the General Meeting;
Notify and send the meeting notice to all shareholders entitled to attend: and

g. Other tasks serving the General Meeting.

Article 6. Notice on finalizing the list of shareholders entitled to attend the GMS

6.1 The BOD holds a meeting, issues a decision to convene the annual GMS, and
unanimously approves the contents, agenda of the General Meeting, and the form of

participation and voting (including Online Means and/or physical attendance at the
General Meeting).

6.2 The notice on finalizing the list of shareholders entitled to attend the meeting of the
GMS (the "List of Shareholders") is carried out in accordance with the Charter, the
Law on Enterprises, and the Law on Securities.

Article 7. Notice to convene the GMS

7.1 The notice of the GMS meeting shall be sent to all shareholders on the List of
Shareholders at least 21 (twenty-one) days prior to the opening date of the GMS in
writing by registered mail via postal service or other forms by Online Means (email,
message, etc.) if deemed appropriate by the BOD (including but not limited to email
if the shareholder has provided an email address) according to the accurate
information provided by the shareholder, and concurrently published on the website
of the Company and the State Securities Commission, and on the media of the Stock
Exchange.

7.2 Shareholders are responsible for providing complete and accurate information
(including but not limited to organizational information, personal information, contact
address, email address, or phone number) to receive the GMS meeting notice.

Article 8. Agenda and contents of the GMS

8.1 The agenda of the GMS meeting and documents related to the matters to be voted on



8.2
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at the General Meeting shall be sent to shareholders and/or posted on the Company's
website. In case the documents are not attached to the GMS meeting notice, the
meeting notice shall clearly state the website address containing all meeting
documents for shareholders to access. including:

a. The meeting agenda, documents used in the meeting;

b. The list and detailed information of candidates in case of electing members of the

BOD:
Voting ballots; and
d. Draft resolutions for each matter on the meeting agenda.

A shareholder or group of shareholders mentioned in [Clause 3, Article 11] of the
Charter has the right to propose matters to be included in the agenda of the GMS
meeting. The proposal shall be made in writing and shall be sent to the Company at
least 03 (three) working days prior to the opening date of the GMS. The proposal shall
include the full name of the shareholder, the number and class of shares held by that
person, and the proposed contents to be included in the meeting agenda.

The convener of the GMS meeting has the right to reject proposals related to Article
8.2 of This Regulation in the following cases:

a. The proposal is sent late or is incomplete or incorrect in content;

b.

At the time of proposal. the shareholder or group of shareholders does not hold at

least 5% (five percent) of ordinary shares as prescribed in [Clause 3, Article 11] of
the Charter;

The proposed matter does not fall within the decision-making authority of the

Article 9.

9.1

92

GMS; or
d. Other cases as prescribed by the law and the Charter.

Methods of registering to attend the GMS; Authorization to attend the GMS

Upon the decision of the Chairperson of the BOD, a shareholder registers to attend the
General Meeting by (i) attending directly at the General Meeting; (ii) authorizing
another individual or organization to attend and vote at the General Meeting; (iii)
attending the General Meeting via Online Means; or (iv) sending voting ballots to the
General Meeting by letter or email. The BOD is responsible for issuing guidelines and
specifically notifying the conditions and methods for shareholders to attend the

General Meeting through the above methods in accordance with the Charter and legal
regulations.

On the day of the General Meeting and before the opening of the meeting, the
Company shall carry out shareholder registration procedures until the attending



shareholders with voting rights have validly registered. The registration for attending
the General Meeting is prescribed as follows:

a. A shareholder or authorized person of a shareholder registering to attend directly
at the General Meeting shall present documents proving identity and valid
authorization as prescribed in the Charter;

b. A shareholder or authorized person of a shareholder registering to attend via
Online Means is obliged to comply with the conditions and instructions of the
BOD to complete shareholder registration;

¢.  Ashareholder or authorized person of a shareholder registering to attend by
sending voting ballots to the General Meeting by letter or email is obliged to
comply with the conditions and instructions of the BOD to complete shareholder
registration; and

d.  Ashareholder who has completed registration to attend the General Meeting via
Online Means or by sending voting ballots to the General Meeting by letter or
email is recognized as if such shareholder attends directly at the General Meeting.

If a shareholder cannot attend the General Meeting, they may authorize their
representative to attend. The authorization for a representative to attend the General
Meeting shall be in writing according to the Company's attached form, shall bear a
signature as prescribed in the Charter, and shall meet the following requirements:

a. In case the shareholder is an individual, the representative of the shareholder shall
present a power of attorney signed by the shareholder and the authorized person to
attend the meeting, and valid information of the invited shareholder (the
authorization is not required to be notarized by a notary public);

b. In case the shareholder is an organization, the representative attending the General
Meeting is the legal representative or the authorized person of the legal
representative of the shareholder and shall present (i) a power of attorney signed
by the authorizing party (the authorized representative of the institutional
shareholder or the legal representative of the institutional shareholder) and the
authorized person attending the meeting (the authorization is not required to be
notarized by a notary public) and (ii) documents proving the valid information of
the institutional shareholder;

c. In case there is more than one authorized representative, the shareholder shall
specifically determine the number of shares and votes authorized to each
representative; The authorized person of the shareholder is not allowed to sub-
authorize any other person;

d. The authorized person attending the GMS shall bring an ID card, passport, or other
valid personal authentication to check and submit the original power of attorney
before entering the meeting;



e. In case a lawyer signs the document appointing a representative on behalf of the
authorizing person, the appointment of a representative in this case is only
considered valid if such appointment document is presented together with the
power of attorney for the lawyer or a valid copy of such power of attorney (if not
previously registered with the Company);

f.  Except for the case specified in Article 9.3(e) of This Regulation, the voting ballot
of the authorized person attending the meeting within the authorized scope remains
valid when one of the following events occurs:

i.  The authorizing person dies, has their civil act capacity restricted, or
loses civil act capacity;

ii. The authorizing person has canceled the appointment of
authorization; or

iii.  The authorizing person has canceled the authority of the person
performing the authorization.

This Article 9.4(f) does not apply in case the Company receives notice of one of the
above events before the opening time of the GMS meeting or before the meeting is
reconvened; and

g. The shareholder bears full responsibility for the decisions and authorization given to

the shareholder's authorized person.

9.4 To ensure the valid attendance of shareholders named in the List of Shareholders or

9.5

authorized persons of shareholders, a shareholder or authorized person of a
shareholder participating in meeting registration who (i) does not provide accurate or
complete personal information compared to the information in the List of
Shareholders or (ii) is not electronically identified and authenticated (if participating
via Online Means) shall not be eligible to register for the meeting. The BOD, based
on legal provisions on electronic identification and authentication, shall issue specific
guidelines and conditions in the regulations on organizing the General Meeting for
shareholders to implement.

A shareholder or representative of a shareholder attending the General Meeting via
Online Means has the right to fully view the proceedings of the General Meeting and
express opinions via Online Means and shall personally prepare all appropriate means
to be able to access, view, and speak via Online Means. The BOD is responsible for
issuing and publishing the specific regulations on organizing the General Meeting on
the Company's website.



Article 10. Conditions for conducting the GMS

10.1

10.2

10.3

The GMS meeting shall be conducted when the number of attending shareholders
represents more than 50% (fifty percent) of the total voting votes.

In case there is not enough required number of shareholders as prescribed in Article
10.1 of This Regulation within 60 (sixty) minutes from the scheduled opening time of
the GMS meeting, the meeting convener shall cancel the GMS meeting. The GMS
meeting shall be reconvened within 30 (thirty) days from the intended date of the first
GMS meeting. The reconvened GMS meeting shall only be conducted when the
number of attending shareholders represents at least 33% (thirty-three percent) of the
voting shares.

In case the second GMS meeting cannot be conducted due to a lack of the required
number of shareholders as prescribed in Article 10.2 of This Regulation within 60
(sixty) minutes from the scheduled opening time of the GMS meeting, the meeting
convener shall cancel the GMS meeting. The third General Meeting of Shareholders
shall be convened within twenty (20) days from the date on which the second General
Meeting of Shareholders was scheduled to be held. In such case, the meeting shall be
duly convened and valid irrespective of the total voting shares of the shareholders
attending, and shall have the authority to decide on all matters that were intended to
be approved at the first General Meeting of Shareholders.

Article 11. Voting methods

11.1

11.2
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Upon completion of shareholder registration, the shareholder or the shareholder's
authorized representative shall receive a voting card.

Subject to the provisions of Article 11.3 of This Regulation, the shareholder or the
shareholder's representative shall vote in the following forms:

a. Standard voting: using a paper voting card to vote on matters directly at the General

Meeting by raising the voting card.

Online voting (via Online Means): using an electronic voting card to vote on matters
at the General Meeting via the Company's applications ("app") or website
("Website").

Remote voting: sending a voting card according to the Company's form by post or

email to the address provided by the Company.

The BOD has full authority to select an appropriate voting method based on the
following principles: (i) ensuring the lawful rights and interests of shareholders;
and/or (ii) ensuring the safety and participation of shareholders in force majeure
events (epidemics, natural disasters, acts of war, or restrictive decisions of



11.4

11.5

governments); and/or (iii) ensuring the utmost convenience for shareholders
participating in the General Meeting. All voting methods at the General Meeting shall
comply with the following conditions:

For each voting matter, the shareholder or the shareholder's representative shall
choose only one (01) of three (03) options: approve (shareholder agrees to pass),
disapprove (shareholder disagrees to pass), or no opinion (shareholder has no
opinion).

Voting shall be completed before the announced ballot collection time ("Ballot
Collection Time").

The Ballot Collection Time applies to (i) standard voting as the time the vote
counting committee requests shareholders to raise their voting cards, and (ii) online
voting and remote voting as the time determined by the Chairperson and notified
to the shareholders.

The voting card is not erased or altered, contains complete and valid information,
records the shareholder's decision, and is sent in an appropriate manner in the case
of Online voting and Remote voting.

In case a shareholder or the shareholder's representative changes their decision or
sends multiple Voting cards, the latest decision changed before the Ballot
Collection Time shall be deemed the final and effective decision of such
shareholder or representative.

In the case of standard voting, when a sharecholder or the shareholder's
representative votes, the front of the Voting card (with the shareholder code) shall
be raised facing the Chairperson until the vote counting is completed. The
shareholder code is a code issued by the Company to identify a specific shareholder
in the List of Shareholders, thereby determining the number of voting votes and
other information related to the shareholder.

A valid voting card for each voting matter is a Voting card that meets the conditions
specified in Article 11.3 of This Regulation.

An invalid voting card for each voting matter is a Voting card that does not meet the
conditions in Article 11.3 of This Regulation, including:

The voting card lacks complete information that the shareholder shall provide,
including a Voting card that does not record the shareholder's decision;

The voting card is sent after the Ballot Collection Time; and

The voting card is erased or altered.

Article 12. Vote counting methods

12.1

The General Meeting elects the persons responsible for counting votes or supervising



12.2

12.3

12.4

12.5

the vote counting upon the proposal of the Chairperson. The number of members of
the vote counting committee is decided by the GMS based on the Chairperson's
proposal but shall not exceed the number prescribed by applicable laws.

When voting is conducted at the meeting, the voting cards approving the resolution
are collected first, the voting cards disapproving the resolution are collected next, and
finally, the total number of approving or disapproving votes is counted to make a
decision. The total number of approving, disapproving, no opinion, and invalid votes,
corresponding to the voting ratio for each matter, shall be fully recorded by the vote
counting committee in the vote counting minutes.

The vote counting committee is entitled to use appropriate electronic means to count
the voting ballots.

In the case of voting to elect members of the BOD, it shall be carried out by cumulative
voting in accordance with Clause 3, Article 148 of the Law on Enterprises. The vote
counting committee will collect all voting cards and count the votes. The voting results
passed by the shareholders attending the GMS meeting will be fully recorded by the
vote counting committee in the vote counting minutes.

The vote counting minutes shall include the principal contents specified in Clause 5
Article 149 of the Law on Enterprises.

Article 13. Forms of passing resolutions of the GMS; Conditions for passing decisions

13.1

132

133

the GMS

The GMS passes resolutions within its authority by voting at the meeting or by
collecting written opinions.

Resolutions are passed if approved by a number of shareholders representing at least
50% (fifty percent) of the total voting votes of all attending shareholders, except for
the cases stipulated in [Clauses 2 and 4 of Article 20, Clause 8 of Article 21, and
Article 16] of the Charter:

Except for the cases stipulated in [Clauses 1 and 4 of Article 20, Clause 8 of Article
21, and Clause 2 of Article 16] of the Charter, a resolution on the following matters is
passed if approved by a number of shareholders representing at least 65% (sixty-five
percent) of the total voting votes of all attending shareholders:

Classes of shares and the total number of shares of each class;

Change of business lines and sectors;

Change of the organizational and management structure of the Company:
Decision on investment, sale, transfer, lease, or disposal of the Company's assets

oo o
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13.4

13.5
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(other than the sale of products traded by the Company) which, when aggregated
with previous transactions of the same nature within any 12 (twelve)-month period
(if any), have a fair market value or proposed transaction value equal to or greater
than 20% (twenty percent) of the total asset value of the Company and its branches
recorded in the latest audited annual financial statements of the Company (the total
asset value is determined based on the lower value between the separate report and
the consolidated report in accordance with legal regulations);

Reorganization or dissolution of the Company:

Consideration and decision on measures to handle violations by the BOD causing
damage to the Company and/or shareholders of the Company;

Repurchase of more than 10% (ten percent) of the total issued shares of each class;
Issuance of convertible bonds or warrants allowing holders to purchase shares at a
predetermined price:

Decision on investment transactions, transactions to repurchase shares or other
securities of any other company, or investments in real estate ownership with each
transaction value equal to or greater than 20% (twenty percent) of the total asset
value of the Company recorded in the latest audited annual financial statements
(the total asset value is determined based on the lower value between the separate
report and the consolidated report in accordance with legal regulations); and
Matters stated in [Points b and d Clause 5 of Article 5, Clause 1 of Article 16, and
Clause 2 of Article 47] of the Charter.

Resolutions of the GMS passed by 100% (one hundred percent) of the total voting
shares are lawful and effective even if the order and procedures for convening the

meeting and passing such resolutions are not implemented in accordance with the Law
on Enterprises and the Charter.

The election of members of the BOD shall be carried out by cumulative voting in
accordance with Clause 3, Article 148 of the Law on Enterprises.

Article 14. Announcement of vote counting results

After conducting the vote counting, the vote counting committee shall announce the vote
counting results directly at the GMS meeting. The announcement of the vote counting results
shall specifically state the number of approving votes, disapproving votes, no opinion votes,
and invalid votes corresponding to the voting ratio for each matter voted on by shareholders at
the meeting.

Article 15. Methods of objecting to resolutions of the GMS

15.1

Within 90 (ninety) days from the date of receiving the resolution or minutes of the
GMS meeting or the minutes of the vote counting results of collecting opinions of the
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GMS, the shareholder or group of shareholders specified in [Clause 3, Article 11] of
the Charter has the right to request a Court or an Arbitration to consider and annul a
resolution or part of the contents of a resolution of the GMS in the following cases:

a. The order and procedures for convening the meeting and issuing decisions of the
GMS seriously violate the provisions of the Law on Enterprises and the Charter,
except for the cases stipulated in [Clause 3, Article 20 and Clause 9, Article 21] of
the Charter.

b. The contents of the decision violate the law or the Charter.

15.2 In case aresolution of the GMS is annulled by a decision of a Court or an Arbitration,
the convener of the annulled GMS meeting may consider reconvening the GMS

meeting according to the order and procedures prescribed by the Law on Enterprises
and the Charter.

Article 16. Preparation of minutes of the GMS meeting

16.1 The GMS meeting shall be made in written, and may be recorded or stored in other
electronic forms. The minutes shall be prepared in Vietnamese, may also be prepared

in a foreign language, and contain principal contents in accordance with the Law on
Enterprises.

16.2 The minutes of the GMS meeting shall be completed and approved prior to the closing
of the meeting. The Chairperson and the meeting secretary or other persons signing

the meeting minutes shall be jointly liable for the truthfulness and accuracy of the
contents of the minutes.

16.3 Minutes prepared in Vietnamese and a foreign language have equal legal effect. In
case of discrepancies between the Vietnamese and foreign language versions, the
contents of the Vietnamese minutes shall prevail.

16.4 The minutes of the GMS meeting shall be published on the Company's website within
twenty-four (24) hours from the end of the meeting.

16.5 The minutes of the GMS meeting are considered conclusive evidence of the
proceedings conducted at the GMS meeting unless an objection to the contents of the

minutes is raised according to the prescribed procedures within 10 (ten) days from the
date the minutes are sent.

Article 17. Disclosure of GMS resolutions

The vote counting minutes, meeting minutes, and resolutions of the GMS shall be published
on the Company's website in accordance with the Charter and disclosed in accordance with the
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law on securities.
Article 18. Passing GMS resolutions by collecting written opinions

The BOD has the right to collect written opinions of shareholders to pass decisions of the GMS
if deemed necessary for the interests of the Company. The cases of collecting written opinions
of shareholders, the order and procedures for the GMS to pass GMS resolutions by collecting
written opinions shall be implemented in accordance with [Article 21] of the Charter and legal
provisions.

CHAPTER III BOARD OF DIRECTORS
Article 19. Roles, rights and obligations of the BOD, responsibilities of BOD members

19.1 The BOD is the managerial body of the Company, having full authority to make
decisions and exercise the rights and obligations of the Company in the Company's
name, except for the rights and obligations within the authority of the GMS.

19.2 The rights and obligations of the BOD are prescribed by law, the Charter, and
decisions of the GMS.

19.3 Members of the BOD have full rights as prescribed by the Law on Securities, relevant
laws, and the Charter, including the right to be provided with information and
documents on the financial situation and business operations of the Company and
units within the Company. Members of the BOD have the responsibilities and
obligations as prescribed by the Law on Securities, relevant laws, the Charter, and the
following obligations:

a. Perform their duties honestly, prudently, and in the best interests of the
shareholders and the Company:

b. Fully attend meetings of the BOD and give opinions on the matters brought up
for discussion;

c. Promptly and fully report to the BOD on remuneration received from
subsidiaries, affiliated companies, and other organizations;

d. Report to the BOD at the earliest meeting on transactions between the Company,
Subsidiaries, or companies in which the Company controls more than 50% (fifty
percent) of the charter capital with members of the BOD and their related
persons; transactions between the Company and companies in which a member of
the BOD is a founding member or enterprise manager within the most recent 03
(three) years prior to the transaction time;

e. Disclose information when trading the Company's shares in accordance with the
law; and

f. Independent members of the BOD of the Company shall prepare an evaluation
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report on the BOD's operations.

Article 20. Structure, criteria, and conditions of BOD members

20.1 The number of BOD members shall not be less than 05 (five) and shall not exceed 11
(eleven). The term of the BOD is 04 (four) years. The term of office of a BOD member
shall not exceed 04 (four) years; a BOD member may be re-elected for an unlimited
number of terms, unless otherwise prescribed by law. The proportion of independent
BOD members and non-executive BOD members shall comply with current legal
provisions.

20.2 A member of the BOD of the Company shall meet the following criteria and
conditions:

a. Having full civil act capacity, having no criminal record, and not falling into the
subjects specified in Clause 2, Article 17 of the Law on Enterprises;

b. Being an individual shareholder holding at least 5% (five percent) of the total
ordinary shares or another person having professional qualifications and
experience in business management or in the main business lines of the
Company; and

c. Unless otherwise approved by the GMS, a member of the BOD of the Company
shall not concurrently be:

e A member of the BOD, General Director, Deputy General Director, Head of a
department/division, Chief Accountant, and a related person of such persons of
any company competing with the Company, except for the Subsidiaries of the
Company; or

e A shareholder or a related person of a shareholder owning 5% (five percent) or
more of the total ordinary shares (or total contributed capital) of any company
competing with the Company, except for the Subsidiaries of the Company.

d. The Chairperson of the BOD shall not concurrently hold the title of General
Director of the Company.

Article 21. Procedures for a shareholder or group of shareholders to stand for election or
nominate candidates to the BOD

21.1 A shareholder or group of shareholders specified in [Clause 4, Article 11] of the
Charter has the right to nominate candidates for the BOD in accordance with the Law
on Enterprises and the Charter. A shareholder or group of shareholders holding:

a. From 10% to less than 30% may nominate a maximum of two (02) candidates;

b. From 30% to less than 40% may nominate a maximum of three (03) candidates;
15



From 40% to less than 50% may nominate a maximum of four (04) candidates;
From 50% to less than 60% may nominate a maximum of five (05) candidates;
From 60% to less than 70% may nominate a maximum of six (06) candidates;

From 70% to less than 80% may nominate a maximum of seven (07) candidates;
and

-0 a6

g. From 80% to less than 90% may nominate a maximum of eight (08) candidates.

21.2  If the number of candidates for the BOD through nomination and candidacy is still
insufficient, the incumbent BOD may nominate additional candidates or organize the
nomination according to the mechanism prescribed by the Company in This
Regulation. The nomination mechanism or the way the incumbent BOD nominates

candidates to the BOD shall be clearly disclosed and shall be approved by the GMS
before the nomination.

21.3 The appointment of members of the BOD shall be disclosed in accordance with the
laws on securities and the securities market.

21.4 A member of the BOD may not necessarily be a shareholder of the Company, may not
hold Vietnamese nationality, and/or may not reside in Vietnam.

Article 22. Election method for BOD members

22.1 Voting to elect BOD members is conducted by cumulative voting in accordance with
the Law on Enterprises, whereby each shareholder has a total number of voting votes
corresponding to the total number of shares owned multiplied by the number of
members to be elected to the BOD, and the shareholder has the right to cast all or a
portion of their total votes for one or more candidates. The elected BOD members are
determined by the number of votes from highest to lowest, starting from the candidate

with the highest number of votes until the required number of members specified in
the Charter is met.

22.2 In case 02 (two) or more candidates achieve an equal number of votes for the last

position on the BOD, a re-election shall be conducted among the candidates with equal
votes.

22.3 The election, dismissal, and removal of BOD members shall be decided by the GMS
based on the voting principle.

Article 23. Cases of dismissal, removal, and addition of BOD members
23.1 A BOD member is dismissed or removed from their status as a BOD member in the

following cases:
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Such member is disqualified from being a BOD member as prescribed by the Law
on Enterprises and the Charter or is prohibited by law from being a BOD member;
Such member submits a written resignation letter to the head office of the
Company and is approved;

Such member suffers from a mental disorder and other members of the BOD have
professional evidence proving that such person has lost their civil act capacity;
Such member fails to attend meetings of the BOD continuously for 06 (six) months
without the approval of the BOD, except for force majeure events, and the BOD
decides that this position is vacant; and

Such member is dismissed or removed by a decision of the GMS when deemed
necessary.

The BOD shall convene a meeting of the GMS to elect additional BOD members in
the following cases:

. The number of BOD members is reduced by more than 1/3 (one-third) of the number

prescribed in the Charter. In this case, the BOD shall convene a GMS meeting within
60 (sixty) days from the date the number of members is reduced by more than 1/3
(one-third);

. The number of independent BOD members decreases, failing to ensure the ratio

prescribed by the Law on Enterprises and the Law on Securities; and

. Except for the case specified in Article 23.1 of This Regulation, the GMS elects a

new member to replace the BOD member who has been dismissed or removed at the
next meeting.

Article 24. Notification on the election, dismissal, and removal of BOD members

The notification on the results of the election, dismissal, and removal of BOD members shall
be implemented in accordance with guidelines on information disclosure.

Article 25. Method of introducing BOD candidates

25.1 Once the BOD candidates have been identified, the Company shall publish

information relating to the candidates at least 10 (ten) days before the opening date of
the GMS meeting on the Company's website so that shareholders can learn about these
candidates before voting. The BOD candidates shall make written commitments on
the truthfulness and accuracy of the published personal information and shall commit
to performing their duties honestly, prudently, and in the best interests of the Company
if elected as a BOD member. Information relating to BOD candidates to be published
includes:

Full name, date, month, and year of birth;
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b.  Educational and professional qualifications;

c. Employment history;

d.  Other managerial positions (including positions on the board of directors or
members' council of other companies);

e.  Interests related to the Company and related parties of the Company;

i Full name of the shareholder or group of shareholders nominating the candidate

(if any);

Other information (if any) as prescribed in the Charter; and

The Company is responsible for disclosing information about the companies

where the candidate is holding the position of member of the board of directors,

member of the members' council, other managerial positions, and the interests of

the BOD candidate related to the Company (if any).

il

Article 26. Election, removal, and dismissal of the Chairperson of the BOD

26.1

26.2

The Chairperson of the BOD is elected, dismissed, or removed by the BOD from
among the BOD members.

The Chairperson of the BOD is elected at the first meeting of the BOD within 07
(seven) working days from the end date of the election of the BOD for that term. This
meeting is convened and chaired by the member with the highest number of votes or
highest voting ratio. If there is more than 01 (one) member with the highest and equal
number of votes or voting ratio, the members shall elect by majority rulé to select 01
(one) person among them to convene the BOD meeting.

Article 27. Remuneration and other benefits of BOD members

21.1

272

273

Members of the BOD (excluding alternate authorized representatives) receive
remuneration for their work in their capacity as BOD members based on the business
results and efficiency of the Company. The total remuneration for the BOD is decided
by the GMS at the annual meeting. This remuneration is divided among the BOD

members as agreed within the BOD or divided equally in case an agreement cannot
be reached.

The total amount paid to each BOD member including remuneration, expenses,
commission, stock options, and other benefits received from the Company,
Subsidiaries, affiliated companies of the Company, and other companies where the
BOD member is a capital representative shall be disclosed in detail in the Company's
annual report.

A BOD member holding an executive position or a BOD member working in sub-
committees of the BOD or performing other tasks which, according to the BOD, are
outside the scope of the normal duties of a BOD member, may be paid additional



remuneration in the form of a lump sum payment per occurrence, salary, commission,
profit percentage, or in another form as decided by the BOD.

BOD members have the right to be reimbursed for all travel, meals, accommodation,
and other reasonable expenses incurred by them when performing their
responsibilities as a BOD member, including expenses incurred in attending meetings
of the GMS, the BOD, or sub-committees of the BOD.

CHAPTER 1V ORDER AND PROCEDURES FOR ORGANIZING BOD

MEETINGS

Article 28. BOD Meetings

28.1

28.2

The Chairperson of the BOD may convene a BOD meeting whenever deemed
necessary, but shall meet at least once (01) every quarter.

The Chairperson of the BOD convenes extraordinary BOD meetings when deemed
necessary for the interests of the Company. In addition, the Chairperson of the BOD
shall convene an extraordinary BOD meeting without unjustifiable delay in the cases
specified in [Article 27.3] of the Charter.

Article 29. Notice of BOD meetings

29.1

29.2

29.3

The notice of a BOD meeting shall be sent in advance to the BOD members at least
05 (five) days prior to holding the meeting; BOD members may refuse the meeting
notice in writing, and this refusal may be changed or canceled in writing by such BOD
member. The notice of the BOD meeting shall be made in writing in Vietnamese and
shall fully inform the agenda, time, meeting venue, issues to be discussed and decided,
accompanied by necessary documents regarding the issues to be discussed and voted

on at the BOD meeting, and voting ballots for the BOD members who cannot attend
the meeting.

In case there is a foreign BOD member, the notice of the BOD meeting shall be
accompanied by an English translation.

The notice of the BOD meeting may be sent by post, fax, email, or other means, but

shall ensure it reaches the contact address of each BOD member registered with the
Company.

Article 30. Conditions for organizing BOD meetings; Authorization for another person to

30.1

attend by a BOD member

The first meetings of the BOD shall only be conducted when at least 3/4 (three-
quarters) of the BOD members attend the meeting. In case there is an insufficient
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30.2

number of attending members as prescribed, the meeting shall be reconvened within
07 (seven) days from the intended date of the first meeting. The reconvened meeting
is conducted if more than 1/2 (one-half) of the BOD members attend.

If a BOD member cannot attend a BOD meeting, this member may authorize a
representative in writing (who may or may not be another BOD member) to attend
and vote at such meeting, provided that such authorization is approved by the majority
of the BOD members. The representative may be authorized to attend a specific BOD
meeting or any BOD meeting until there is another notice from the authorizing BOD
member. Each written proxy shall be sent or delivered to the Chairperson of the BOD
at the Company's head office prior to the start of the BOD meeting. Each
representative shall have one vote for each member that this person represents and one
separate vote of their own if the representative is also a BOD member.

Article 31. Voting method

311

31.2

31.3

314

31.5

Except for the case specified in [Point b, Clause 14, Article 27] of the Charter, each
BOD member or directly authorized person present in a personal capacity at the BOD
meeting has 01 (one) voting vote.

For each issue to be voted on, each BOD member may only choose one (01) of three
(03) options: Approve (agree to pass), Disapprove (disagree to pass). No opinion (have
no opinion) through one of the forms prescribed by the Law on Enterprises.

A BOD member may not vote on contracts, transactions, or proposals in which such
member or a related person to such member has an interest, and such interest conflicts
or may conflict with the interests of the Company.

According to the provisions in [Point d, Clause 14, Article 27] of the Charter, when
an issue arises in a BOD meeting regarding the interests of a BOD member or
regarding the voting rights of a member that cannot be resolved by the voluntary
waiver of the voting rights of the relevant BOD member, such arising issue shall be
referred to the meeting Chairperson for decision. The ruling of the Chairperson on this
issue shall be the final decision unless the nature or scope of the interests of the
relevant BOD member has not been fully disclosed.

A BOD member benefiting from a contract specified in [Point a and Point b, Clause
4, Article 34] of the Charter is considered to have a significant interest in such contract.

Article 32. Method of passing BOD resolutions

The BOD passes decisions and issues resolutions based on the affirmative votes of the
majority of the BOD members attending the meeting (over 50% (fifty percent)). In case of an
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equal number of approving and opposing votes, the voting vote of the Chairperson of the
BOD shall be the casting vote.

Article 33. Preparation of BOD meeting minutes

33.1 The minutes of the BOD meeting shall be fully and truthfully recorded. The BOD
meeting minutes are prepared in Vietnamese and shall contain the full names and

signatures of the Chairperson, the minute-taker, and other contents as prescribed by
law.

33.2 In case the Chairperson or the minute-taker refuses to sign the meeting minutes, but if
all other BOD members attending the meeting agree to pass the meeting minutes and
sign, and it contains all the contents prescribed in points a, b, ¢, d, d, e, g, and h, Clause
1, Article 158 of the Law on Enterprises, then these minutes are valid. The meeting
minutes shall clearly state the refusal of the Chairperson and the minute-taker to sign
the meeting minutes. The persons signing the meeting minutes shall be jointly liable
for the accuracy and truthfulness of the contents of the BOD meeting minutes. The
Chairperson and the minute-taker bear personal responsibility for damages caused to
the Company due to refusing to sign the meeting minutes in accordance with the Law
on Enterprises, the Charter, and relevant laws.

Article 34. Notification of BOD resolutions

The Company is responsible for disclosing information internally within the Company or on
mass media, on the Company's website in accordance with the order and regulations of
enterprise laws and laws on securities and the securities market.

CHAPTER V ESTABLISHMENT AND OPERATIONS OF SUB-
COMMITTEES UNDER THE BOD

Article 35. Committees of the BOD

The BOD has the right to establish subordinate committees to perform tasks assigned by the
BOD. Members of the committees may include one or more members of the BOD and one or
more external members as decided by the BOD. The operations of the committees shall comply
with the regulations of the BOD. A resolution of the committee is only valid when a majority
of members attend and vote to pass it at the sub-committee meeting. Committees only assist
the BOD and do not have the right to decide on matters within the authority of the BOD.

Article 36. Structure of committees

The number of members of each committee is decided by the BOD with a minimum of 02
persons including BOD members and external members. One of these members is appointed
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as the Head of the committee by decision of the BOD.
Article 37. Criteria for committee members and head of the committee

Members of the committee shall have knowledge in the field under the committee's
responsibility or experience in corporate management and operations. Among the members of
the committee, there shall be at least one (01) member with professional knowledge and
experience in the field of the committee that such member is in charge of.

Article 38. Establishment of committees

The BOD provides details on the establishment of committees through BOD
resolutions/decisions.

Article 39. Responsibilities of committees and individual members

The BOD provides details on the responsibilities of the committees and the responsibilities of
each member through BOD resolutions/decisions.

CHAPTER VI ESTABLISHMENT AND OPERATIONS OF THE AUDIT
COMMITTEE

Article 40. Criteria for Audit Committee Members

40.1 In addition to the criteria and conditions prescribed by law, a member of the Audit
Committee shall meet the following criteria and conditions:

a. Having honest qualities and a sense of legal compliance;

b. Holding a university degree or higher in relevant majors, having full and constantly
updated knowledge about the fields assigned for internal auditing;

c. Having worked for 05 (five) years or more in their trained major or for 03 (three)
years or more at the Company, or for 03 (three) years or more in accounting,
auditing, or inspection;

d. Having knowledge of accounting, auditing, and a general understanding of the law
and the Company's operations;

e. Having the ability to collect, analyze, evaluate, and synthesize information, and
possessing knowledge and skills in internal auditing;

Not working in the Company's accounting and finance departments; and

g. Not being a member or employee of the approved audit firm performing audits of

the Company's financial statements for the immediately preceding 03 (three) years.

40.2 The Chairperson of the Audit Committee shall hold a university degree or higher in
one of the following majors: economics, finance, accounting, auditing, law, or
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business administration.

Article 41. Structure and composition of the Audit Committee

41.1

41.2

41.3

41.4

The Audit Committee has at least 2 members. The Chairperson of the Audit
Committee shall be an independent member of the BOD. Other members of the Audit
Committee shall be non-executive members of the BOD.

The appointment of the Chairperson of the Audit Committee and other members of

the Audit Committee (including the term) shall be approved by the BOD at a BOD
meeting.

Members of the Audit Committee may be assigned to take charge of one or more
specific areas and shall be responsible for their assigned tasks. The Chairperson of the
Audit Committee assigns work to the members of the Audit Committee based on the
capacity, professional experience of each member, and the operating plan of the Audit
Committee.

The Chairperson of the Audit Committee is responsible for preparing the quarterly and
annual operating plans; organizing the implementation and supervising the
implementation of the plans, and shall report to the BOD before and after
implementation.

Article 42. Rights and responsibilities of the Audit Committee

42.1

42.2

42.3

The Audit Committee is responsible for performing supervision and control activities
over all operational areas of the Company and the Subsidiaries of the Company.

The Audit Committee has the rights and responsibilities in accordance with the law
and the regulations of the Audit Committee promulgated by the BOD.

Salaries and operating expenses of the Audit Committee and its members are subject
to the decision of the GMS and shall be reported at the annual GMS, and disclosed in
the Company's Annual Report.

Article 43. Meetings of the Audit Committee

43.1

43.2

The Audit Committee shall hold periodic meetings or discussions every quarter
between one (01) to ten (10) days prior to the quarterly BOD meeting to discuss and
agree on the contents to be reported to the BOD. The minimum quorum for a meeting
is two-thirds (2/3) of the members.

The Audit Committee shall meet at least twice (02) a year. The meeting minutes shall
be detailed, clear, and shall be fully retained. The minute-taker and the Audit
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433

43.4

43.5

43.6

43.7

Committee members attending the meeting shall sign the meeting minutes.

Depending on assigned duties, an Audit Committee member may request separate
meetings with the leaders of units belonging to the Members of the Board of
Management. In this case, that Audit Committee member should inform the
Chairperson of the Audit Committee about the meeting results for synthesis and
tracking.

The Audit Committee passes decisions by voting at a meeting, or by collecting written
opinions, or by other forms prescribed by the Charter or the operating regulations of
the Audit Committee. Each Audit Committee member has 01 (one) voting vote. A
decision of the Audit Committee is passed if approved by a majority of the members
attending the meeting; in case of a tie, the final decision belongs to the side with the
opinion of the Chairperson of the Audit Committee.

The Chairperson of the Audit Committee may convene a meeting or privately discuss
with each member in the committee to discuss separate topics.

Depending on the content, meetings and discussions may be conducted via physical
meetings or other forms (including via Online Means).

Depending on needs, the Audit Committee may invite relevant unit leaders belonging
to the Members of the Board of Management to attend the meetings.

CHAPTER VII GENERAL DIRECTOR, MEMBERS OF THE BOARD OF

MANAGEMENT

Article 44. General Director

44.1

44.2

443

The General Director is the person managing the daily business operations of the
Company; subject to the supervision of the BOD; responsible to the BOD and to the
law for the performance of assigned rights and obligations. The General Director has
the powers and responsibilities specified in [Article 31.3] of the Charter.

The Board of Directors appoints 01 (one) member of the Board of Directors or hires
another person to act as the General Director.

The term of the General Director is 03 (three) years and may be reappointed. The
appointment may expire according to the provisions in the labor contract. The General
Director shall not be a person prohibited by law from holding this position, shall have
professional qualifications and experience in the business administration of the
Company, and shall meet the conditions specified in Article 45.2 of This Regulation.

Article 45. Criteria for General Director and Members of the Board of Management
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45.1 Specific regulations on general criteria include the following contents:

a.

Not belonging to those prohibited by law from holding this position, including:
minors, persons who have lost or have restricted civil act capacity; persons
sentenced to prison, persons serving a prison sentence; armed forces personnel;
civil servants and officials, and persons banned from being enterprise or
cooperative managers by decision of competent authorities, including owners of
private enterprises, general partners of partnerships, directors (General Directors),
chairpersons and members of the board of directors, members' councils of
enterprises, managers, and members of the management board of cooperatives that
have been declared bankrupt, except where the enterprise or cooperative was
declared bankrupt due to force majeure reasons;

Inspiring trust from shareholders, management levels, and employees;

Possessing honest, enthusiastic, and reputable qualities;

Having appropriate expertise, degrees, and organizational skills, the ability to align
the interests of all stakeholders, and to make reasonable decisions;

Having experience, good knowledge of economics, politics, laws, and social issues,
as well as knowledge of market trends, products, and competitors; and
Implementing well and fully the Company's culture.

45.2 In addition to the criteria and conditions prescribed by law, the General Director shall
meet the following criteria and conditions:

a.

Having professional qualifications and practical experience in business
management in the main business lines of the Company;

Holding a university degree or higher;

Having full civil act capacity and not falling into the subjects specified in Clause
2, Article 17 of the Law on Enterprises; and

Having worked continuously for at least 03 (three) years or more at the Company
or its Subsidiaries.

45.3 Ciriteria for other Members of the Board of Management

a.

Being a person with professional qualifications in one or more areas of the
Company's business management, possessing the organizational capacity to direct
and effectively perform assigned tasks in the assigned field;

Holding a university degree or higher; and

Having full civil act capacity and not falling into the subjects specified in Clause
2, Article 17 of the Law on Enterprises.

Article 46. Appointment of Members of the Board of Management
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Upon the proposal of the General Director and the approval of the BOD, the number and criteria
of Members of the Board of Management shall comply with the Company's structure and
management regulations stipulated by the BOD.

Article 47. Signing labor contracts with the General Director, Members of the Board of
Management

47.1 Remuneration, salary, benefits, and other terms in the labor contract for the General
Director are decided by the BOD, and contracts with other Members of the Board of
Management are decided by the BOD after consulting the Chairperson of the BOD.

47.2 The Chairperson of the BOD, on behalf of the BOD, signs the labor contract with the
General Director, and the General Director signs the labor contracts with other
Members of the Board of Management.

47.3 Information on the salary, allowances, and benefits of the General Director shall be
reported at the annual GMS and stated in the Company's Annual Report.

Article 48. Cases of dismissal and removal of the General Director, Members of the Board
of Management

48.1 Dismissal

a. Due to work requirements, transfer, or rotation of Company personnel;
b. Termination of the labor contract;

c. Retirement and no need for extension/re-signing of the contract; or

d. Due to poor health rendering them unable to continue working.

48.2 Removal

a. Failure to complete tasks or violation of internal rules and regulations of the
Company; or

b. Violating the law to the point of criminal prosecution or forcing the termination of
the labor contract.

48.3 The BOD holds a meeting to vote on approving the dismissal or removal of other
Members of the Board of Management.

48.4 The BOD may dismiss, remove, or replace the General Director when a majority of
the BOD members attending the meeting approve such decision, and appoint a new
replacement General Director.

48.5 The dismissal or removal shall be documented in a written BOD resolution.
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Article 49. Notice on appointment, dismissal of the General Director, other Members of

the Board of Management

The notification on the appointment or dismissal of the General Director and other Members
of the Board of Management shall be carried out in accordance with legal regulations on
information disclosure (if applicable).

CHAPTER VIII

DIRECTOR

Article 50. Participation in BOD meetings by the General Director

50.1

50.2

The General Director is invited to attend regular meetings of the BOD. The
procedures, order of convening, meeting notice, minute-taking, and notification of
BOD meeting results shall comply with This Regulation.

In necessary cases and based on the actual situation of the Company, the Chairperson
of the BOD may organize a meeting or consultation between the BOD and the General
Director regarding matters in the management and operation of the Company's
production and business activities. The meeting or consultation is advisory and serves
as a reference for the BOD's decisions.

Article 51. Notification of BOD resolutions to the General Director

511

51.2

The Chairperson of the BOD is responsible for notifying BOD resolutions to the
General Director.

The General Director is responsible for preparing the contents of the BOD and GMS
meetings within their authority and at the request of the Chairperson of the BOD.

Article 52. Working relationship between the BOD and the General Director

32,

52.2

32.3

The BOD, the General Director, and other Members of the Board of Management are
subject to the supervision of independent BOD members and the Audit Committee in
accordance with the law, the Charter, and shall create favorable conditions for
independent BOD members and the Audit Committee to perform their duties.

The BOD, BOD members, the General Director, and Members of the Board of
Management are responsible for reporting to the independent BOD members and the
Audit Committee on matters requested by the independent BOD members and the
Audit Committee.

Independent BOD members and the Audit Committee shall regularly inform the BOD
of the results of performing their functions and duties, and consult the BOD before

COORDINATION BETWEEN THE BOD AND THE GENERAL
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submitting reports, results, and recommendations to the GMS.

52.4 Independent BOD members and the Audit Committee shall retain notices on the
disclosure of interests of managers and Members of the Board of Management to
monitor their civil-economic transactions with related persons in accordance with the
law and the Charter; prevent potential damages to the Company and shareholders;
receive complaints from shareholders related to the Company's management and
operations, organize verification of complaints, and reply to shareholders' complaints
in accordance with the law and the Charter.

52.5 The General Director is responsible for reporting and explaining matters within their
authority upon the request of a BOD member or the Audit Committee at the meeting.

52.6 The BOD may suspend or cancel the implementation of the General Director's
decisions if deemed contrary to legal provisions, or violating the Charter, resolutions,
and decisions of the BOD.

Article 53. Cases where the General Director proposes convening a BOD meeting

The General Director has the right to propose convening a BOD meeting in cases prescribed
by the Charter.

Article 54. Reporting regime of the General Director to the BOD

54.1 The General Director is responsible for promptly reporting and seeking the BOD's
opinions on arising matters that fall under the decision-making authority of the BOD.

54.2  Annually, the General Director submits the detailed business plan for the following
financial year to the BOD for approval.

Article 55. Evaluation of the implementation of resolutions and other authorized matters
of the BOD by the General Director

Annually, the BOD evaluates the implementation of resolutions and other authorized matters
of the BOD by the General Director, which shall be recorded in the BOD's operations report.

Article 56. Regulations on evaluating rewards and discipline for BOD members,
Members of the Board of Management

The BOD submits a report on rewards and discipline regarding BOD members, the General
Director, and Members of the Board of Management to the GMS for consideration and
decision.

CHAPTER IX PERSON IN CHARGE OF CORPORATE GOVERNANCE
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Article 57. Criteria for the Person in charge of corporate governance

57.1 The Person in charge of corporate governance shall meet the criteria prescribed by
law and the Charter.

57.2 The Person in charge of corporate governance shall not concurrently work for the
approved audit firm that is auditing the Company's financial statements.

Article 58. Rights and obligations of the Person in charge of corporate governance

The Person in charge of corporate governance has the following rights and obligations:
a. Advise the BOD on organizing the GMS meeting in accordance with regulations and
related matters between the Company and shareholders:
Prepare BOD and GMS meetings as requested by the BOD:;
Advise on meeting procedures;
Attend meetings;

o a0 T

Advise on procedures for establishing BOD resolutions in accordance with legal

provisions;

f. Provide financial information, BOD meeting minutes, and other information to BOD
members;

g. Supervise and report to the BOD on the Company's information disclosure activities;

h. Act as the contact point with stakeholders;

i. Maintain confidentiality of information in accordance with legal provisions and the
Charter;

j. Other rights and obligations as prescribed by law and the Charter.
Article 59. Appointment of the Person in charge of corporate governance

The BOD appoints at least one (01) person as the Person in charge of corporate governance to
effectively assist the corporate governance activities at the Company. The term of the Person
in charge of corporate governance is decided by the BOD, up to a maximum of (05) years, and
they may be reappointed.

Article 60. Cases of dismissal of the Person in charge of corporate governance

The BOD may dismiss, remove, or appoint the Person in charge of corporate governance when
necessary, provided that such actions do not violate applicable labor laws.

Article 61. Notice on appointment, dismissal of the Person in charge of corporate
governance

The notification on the appointment and dismissal of the Person in charge of corporate
governance shall comply with the Charter and the laws on securities.
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CHAPTER X IMPLEMENTATION PROVISIONS

Article 62. Implementation provisions

This Regulation have been unanimously approved by voting at the GMS on April 18, 2026 (the
"Effective Date"). During the implementation of This Regulation, if new issues arise requiring
amendments or supplements to ensure compliance with applicable laws and the Company’s
actual operations, the BOD shall submit them to the GMS for consideration and decision.

Article 63. Effectiveness
63.1 This Regulation shall take effect from the Effective Date.

63.2 Inthe event of any inconsistency between the Charter and This Regulation, the Charter
shall prevail. In case newly issued legal provisions differ from This Regulation, or
new legal documents replace those referenced in This Regulation, the relevant
provisions stated in such legal regulations shall be complied with.

63.3 Shareholders, members of the BOD, the General Director, and heads of departments
and divisions of the Company are responsible for implementing and ensuring
compliance with This Regulation throughout the Company.

ON BEHALF OF BOARD OF DIRECTORS
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